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PREPARATORY NOTE; 


t jt 



The Jtmmu and Kashmir Companies (Amendment) A::t, i jjS {VI 
1999) has changed the Jammu and Kashmir Companies Act, 1977 (XI o 
1977) to such an extent that the original Act as amende J may well i) 
called a new Act. The Act as amen le I has, therefor.*, been reprinted «in 
all the amendments up-to-date have been incorporate 1 in this publicatiuii. 


BADRI NA I H, 


Dated Srixagar : d 



2/tk SepUmbey 1945. J 


His HigLucss* (jOvi,, Jafnnui and Ka^hm 
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LAW’ D E PA R'r M E N T 


HIS highness’ govern. M l-. NT, JAMMU AND KASH.MIR. 


THE COMPANIES ACT 

No. XI OF 1977. 


{us subsequoitly amended by Aci VI of 1909 and Ad III of 2001 ) 


An Ast to consolidate and amend the law relating to 
Trading Companies and other Associations. 

W’’herea'^ it is expedient to consolidate and amend 
the law relating to Trading Companies and other .Associa- 
tions ; It is herehv enacted as follows : - 

PART I. 

Preliminary. 


This Act may be cited as the Jammu and Kashmir 
Companies .-Vet, 1977. 

(2) It shall come into force on the first day of Baisakh 
197b. 

StaJj and Kaslunir 


D fi r ' "*'*'*^ anything repugnar 

Definitions. m the Subject or context , * 


(i) " articles 


means the articles of association of a 
company as originaUy framed or as alteied bv 

Table A in the hirst Schedule annexed to this 


I. 

a. 



“ company ” means a 
gistered under this .Act 


company formed and re 
or an existing company ; 


Word * •omitted'* 
Kenumlered 


deleted, cind section i 
Act No. Vi of 1999. 


substitute i 


Act 


No. 


VI of 1999. 


jjic 

. rnm-t ’■ means the Conrt having juriscikhon 
( “ the Coui L 

under this Act . 


1 


“ debenture 


includes debenture stock : 


1 anv person occupying the 

^5) ' o’i a'dlmcSr by' Xtevet name called : 

position 01 ^ r t 

■ , r„nrt ■■ means the principal Cnd Court 
'■ f 'fSh al ritrilcUction in a distnct : 

ol original jCt 

•• mean^ a company tormed 
” existing anv previous lav m torce 

and re-ristratiori ol companies ; 

relating to the re^. 

- •’ means a companc 
- Insurance of insurance either 

carries on the other business or 

r in common udi 


17 ) 


(S) 


that 

iolely 

busi- 


ness 


1 


who subicct to the 

loi ■■ manager ' means a per» j^ktors has tb 

'9' control and direction 

S:rSTeU° director or any oth^^^ 

SleMtireth:^ tmr^contmet ol service o. 
not ■ 


[(' 


9 ' 


o oerson, fitni n 

Ai . managing agent , ement ol the «bv 

company entitled to ^-htue ol an ngte^tn 
affairs ol a np'ttpnnv control “d 

the company, nnd extent, ^ 

of the directors except agreemenri^ 

vise * or company cccupvmo - 

any P®''°"c l^ever name called . 
tion by V hater e oosition ‘ 

If a person occupying theJ«^^^.^^,j,ei6 

a manager he s * 

>ing agent c«iy > ^ and not as ti 

ses of this Act.J j.,nd »! 

^xo) *' menmrandnm 

asEccio-tton 


j §1 

the memorandum -I 

'■ L originally l”® 

i company on,. 


A t No M 

^ sutsuttiud Vi of 1999 - 

• 7 I g-A) iiise.Ud r Act ^ 

Cfcticn 2 (,1 yy 


3 


Act So. XI of 1977. 

or as altered in pursi j nee of the pio\ isions of this 
Act : 

(11) “officer” includes any director, ’[managing agent], 
manager or secretary but, save in sectic ns 235, 
236, and 237, does not include an auditor : 

(12) “ prescribed ” means, as respects the prox'is^ions 
of this Act relating to the winding up of companies, 
prescribed b\’ rules made by the Higli Couit, and 
as respects the other pro\’isions of this Art 
prescribed by His Highness : 

-[{13) ‘‘ pri\'ate compain* ” means a company which — 

(?) bv its articles — 

\ / ^ 

(i?) restricts the right to transfer the shares, if any ; 
and 

{h) limits the number of its memberf to fifty not 
including persons wlu; are in the employ- 
ment of the compan\' ; and 

(c) prohibits any in\'itation to the public to sul)sc- 
ribe for the shares, if an\', or dtlientures of 

the compan\' ; 

• » 

Provided that where two or more persons hold oni' 
or more shares in a companv jointU’ they shall, 
lor the purposes of this definition, be treated as a 
single member ;j 

(n) continues to observe such restrictions, limitations 
and prohibitions : 

Pro\ided that where two or more ])ersons hold one 
or more shares in a company jointly thev shall, for 
. the purposes of this definition, lie considered as a 
single member : 

^ / A. 

[• (13- A) public company” means a companv incorpo- 

rated under this Act or under the Comjianies Act, 

1977 ; or under any Act repealed thereby, which is 
not a private company :] 


I- Inserted viiie .\c N' V; oi loo,,. 

2. Clause 13 sub5titut,.d >•;,/. Act No. Vi ,.f lo.,.,, 
3- Clau.se 13-.V inserted Act No. \ I of 


/ 
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(14) 


(15) 


The Companies 

It p s Ixi^3-Hs SLTiv prospectus, uotic6| 

circulsi", cL(5.vertiscmcr3t or other iri\ it3.tiori, offering 
to the public for subscription or purchase any 
shares or debentures of a company but shall not 
include any trade a b-ertisement which shows on 
the face of it that a formal prospectus has been 

prepared and filed, : 

registrar or assistant 
this Act the duty 
and 


“ the registrar means a 
registrar performing under 
of registration of companies 


(i6) “ share ’ means share in the share capital cf the 
companv. and includes stock except when a 
distinction between stock and shares is expressed 

or implied : 


; ( 17 ) scheduled bank '■ means a bank which the 
(lovernment may, bv notification in the Govem- 
hient Gazette, declare to be such.j 

. '( 2 ) WTiere the assets of a company consist in whole or 

in part of shares in another company, whether held directly o 
threuch a nominee and whether that other company is a com- 
pany Within the meaning of this Act or not, and 

m 

(ti) the amount of the shares so held is at the time 
when the accounts of the holding company are 
made up more th.an fifty per cent, of the issu 
shares capital of that other companv or such as to 
entitle the compan\' to more than fifty per cen . 
of the ^■oting |'H)wer in that other company, or 

(A) the companv has power (not being P?" ^ 
it by virtue only of the pro\'isions of a de 

trust deed or by virtue of shares ® W ° *i.. 

purpose in pursuance of those 

or indin ctlv to appoint the majorit\ of e ^ ‘i 

of that other companv. that other com^ 
shall be deemed to be a subsidiarx' 
the meaning of this Act. and the in 

sidiary company’ in this Act ^.^g'-tion 

tlic case of wh ch the com’itions ot ; Qj^panv 
are satisfied and includes a subsidiaiy 


of such ccjmpany*. 


2 

3 


l » d- Ac^ No VI of 1^09* ^ 

CUusc 1- ^ ihstriuied Ar* Ho. Ill Oh 2 

Sub-i^tfon 12 a Acl V| ou 1999 


Act No. XI of 1^77. 


5 

Pro^■ided that where a companv the ordinary bti<iness 
of which includes the lending of money holds shares 
in another company as s.curity only, no account 
shall, for the purpose of determining under this 
section whether that other company is a subsidi; ly 
company be taken of the shares so held.] 

3- (i) The Court ha V'ing jurisdiction under this Act 

Jurisdiction of the shall be the High Court ; 

Courts. 


Provided tliat His Higliness n'lav, by notification in the 
Goyerjiment Gazette an<? subject to sucli restrictions and con- 
ditions as it thinks fit, empower a yv District Court to exercise 
all or any of the ]ur: diction l)v this Act conferred up>on 
the Court, and m that c' se such District Court shall, as regards 
the jurisdiction so conferred, be the Court in respect of all 
companies ha\ ing their registered offices in the district. 

( 2 ) hor the purposes of jurisdiction to wind up companies, 

expression ‘ registered office’ means the place whicli has 

ongcst been the registe ed office of the companx' during the 

SIX nionths immediately preceding the rr.s.ntation of the 
petition for winding up. 

, Xothing in this sscv. j- shall inx'alidate a prt;ceeding 

\ leason of its being taken iii a wrong Court, 


PART II. 


CoXsTlTUl I'JN AND INCORPORATION. 


4- (i) X 


o company, a.ssociation or partnership consist- 

F/ohibition of partner- ^g of more than ten persons shall be 

formed for the purpose of carrying on 

terpri oc? business of banking unless it is regis- 

ered as a company under this Act. - ^ 


ships e seeding" certain 
»umber. 


( 2 ) No coTr!pan\’, 


of more than t ‘ or partnership consisting 

of carninl^n Inv - '“""‘'‘I ‘he purpose 

acquisition of ea.n^^ fh'' ‘hat has for its object the 

or bx the mdix'idual members thereof unle^Q it parinersnip 
as a company under this Act ’ registered 
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The Comfya^tes 


Tf.) This section shnll not apply to a joint famUy 

carrv'ine on joint fannh' tiaclt o. tii# 

more such loint families loim a parin . y . rnimr 

1 r i- +1 ^ rMirT->n<f - ol this section, minor 

number of persons tor the ]nnpo.t 

members of such families shall l>e excludci . 

(4) E\-erv member of a company, association or part- 

nership cairyim? on business in cont ^ ;,iriirrod in such 

shall be personally liable for all liabilities incurred in .u 

business. 

(5) Any person who is a member of a 

ciation or partnership formed in contra\en ion o ^ 'tl^ousand 
shall be punishable with fine not exceeding one thou, ana 

rupees.] 

Alemorandum of Association . 

.5. .\nv seven or more persons (or, 

to be formed will be a pn . 

MoHe of forming incor- ^ ^ribin- 

porated companv. ciii\ , . , hv Slm^CnDin*^ 

any lacyful otberevise 

their names to a memorandum of assccia 101 Y'espect 

complying with the -requirements ot tnis * _ 

of registration, form an incorporated company . ^Mth 

limited liability (that is to say), either 

1- i- iM- . nf its rnembers 

(?) a company haying aniount, if any. 

unpaid on the shares respectiyeU heia^.^^^ 

fin tbic; Act termed a compc . 


(in this Act 
shares ) ; or 

(n) a company haying the amount a? 

limited by the memorandnm , undertake 

the members may ’'e''P^';^'''^]\Krccmpany in the 

to contribute to the assets of the cci^^j^ 
eyent of its being guarantee 

termed a company Umitea 


Act 


or 


(Hi) 


cr 


a company not ha^■inf, 
of its members (m 
unlimited company). 


any nn 

this Act 


the liabilitv 
nied an 


tei 


1. 


Sub-sections (:i) (^). and (3) to section 4 added ru* 


Act 


.so VI of 
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Act No. XI of 1977. 

6. In the case of a company limited by shares : 

Memorandum of com- 
pany limited by shares. 

(1) the memorandum shall state — 

(/) the name of the company with “ Limited ” as 
the last word in its name ; 

iii) the province in which the registered office of the 
company is to be situate ; 

{iii) the objects of the company ; 

{iv) that. the liability of the members is limiled ; 

{v) the amount of share capital with which the 
company proposes to be registered, anrl the 
division thereof into shares of a fixed amount : 

(2) no subscriber of the memorandum shall take less 

than one share ; 

(3) each subscriber shall write opposite to his name 

the number of shares he tak( 

7. In the case of a company limited by guarantee — 

Memorandum of com- 
pany limited by guaran- 
tee. 

(i) the memorandum shall state — 

(f) the name of the company with “ Limited ’ as 
the last word in its name ; 

{ii) the province in which the registered office of the 
company is to be situate ; 

{ill) the objects of the company ; 

{17.’) that the liability of the members is limited ; 

(v) that each member undertakes to contribute to 
the assets of the company in the event of its 
being wound up while he is a member, or within 

Pa'ment of the debts 
and liabilities of the company contracted before 


The Companies 


uof and of the costs, 
he ceases to be » ^ .vinding up. and lor 

charges and hts ol the contnbutona 

ad}ustment of th g ^ amount as may be 

r^uhed‘nTrx'ceedmg a specified amount : 

* # ll 


(,) if the company has a share capital- 


(i) 


, chall also state the amount 

the memoranduin ^\r\i the company proposes 

of share capital V. 1 division thereof m o 

to be registered ana luc 
shares of a fixed amount ; 


Ri 

tl 03 


wb 


snareb wr ** — , i c 

, „ of the memorandum shall take less 

(n) no subscriber ot rnu 

^ than one share , 

m 


rel: 

an> 


- mscriber shall write opposite to h 

Uii) each subscriber . 

the number ot shares ac 


ihi 

SU( 


8 . 


Irr the case of an unlimited company 


V 

i 




lemorandtttn ol «nli- 
od cottp^^y* 


le( 

01 


(I) the memorandum shall state 


c 


(i) the name of the company ; 


U) tfie naiii'- w* 5 

• ... in which the registered office o 

(if) the situate ; 

company i= 


(f,i) the objects of the company : 


:e( 

ia: 


has a share capital- 
(3) if the company has a 


: compei-> 

•u nf the niemorandui r 

(i) no subscriber ol the . ^ 

' ^ than one share , 


(,,! each shares he takes 

the number oi 



name 


Vrinting and sign---- 

nietnoraaduBU 


1 


^^randurn shall- 

[9. The memoran 


(^) 


prmted, 


1. 


Section 9 


substituted r.de Act 


Uo. VI of ' 999 - 


A cl No. XI of 1977. 
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{b) be divided into paragraphs numbered consecutivt ly, 
and 


(c) be signed by each subscriber (who shall add his 
address and description ,) in the presence of at lea^t 
one witness wlio shall attest the signature. I 


10. A company shall not alter the conditions contained 
Resoiotioa on altera- in its memorandum except in the cases 


tion of memorandum 

which 


c:k 


and in the mode and to the extent for 

•» 

xpress provision is made in this Act. 


’1^ Provided that any provision in the memorandum 
relating to the appointment of a manager or managing agent 
and other matters of a like nature incidental or subsidiar\' to 
the main objects of the company, shall not ])e deemed to* be 
- Such condition.] , 


ir. (1) A company shall not he registered liy a name 
Name of company identical With that b\' vvhicli a ctjmpany 

existence is already registered or 
. - _ tl^at name as to be calculated, to 

deceive, except, where the company in existence is in tlie 

of being, dissolved and signifies, its conse nt in such 
manner as the registrar requires. 


and change of name, Ij-i 

50 nearly resembling 
eivi 
course 


(2) If a company, through inadvertence or otherwise 
-;S, without such consent as aforesaid, registered by a name 
dentical with that bv wliicli a company in existence is pre- 
uously registered, or so nearly resembling it as to be calc lin- 
ed to deceive, the first mentioned -company max with the 

anction of the registrar, change its name. ' ' 

, '[( 3 ) Except with the previous consent in writing of the 

^oJiipanx- shall be registered bx' 


a name 




{a) contains any of the folloxving xx’ords namelx’ 


i i 


1 . 


His Ugliness the .Maharaja Bahadur", " Her Highne,ss'’ 

,. ■ ' Crown”. ''Emperor” 

,, Emprep , Empire”, ” Imperial ", "Kin ” 

Queen, "Royal”. •State”, "Federal" o,- 

any word or uords which suggest or are calculated 

Proviso to section loaddel > :,le Kct No. \ | of looc, 

-ection II (3) substituted vuu Act No. \ 1 of 19 ^.’ 


f » 


10 
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to suggest the patronage of the Crown, the Gov- 
ernment of India or the Jammu and Kashmir 
Government or any Department thereof except 
when the Government signifies its consent to the 
use of such words as a part of the firm’s name 
by order in writing ; or 


(6) 


f I 


word 


contains the word “Municipal or any 
which is calculated to suggest connection with any 

municipality or 


other local authority 


* 

Provided that nothing in this sub-section shall apply 


to companies registered before the commencement of this 


Act.] 


(4) Any company 
subject to the approval 
under the hand of one of 
its name. 


and 


may, by special resolution 
of His Highness signified in writing 
the ministers of His Highness, change 


(5) Where a company changes its name, 
shall enter the new name on the register in place of 
name, and shall issue a certificate of mcorporation ^^e 
meet the circumstances of the case. On the issue of such 
certificate, the change of name shall be complete. 


(6) The change of name shall not aftect any rights^ 

obligations of the company, or render , nroceed 

proceedings by or against the company ’ ^"^^ ^ygnced ^against 

^gs that might have been commenced 

it by its former name, may be continueu 

against it by its new name. 


12. (i) Subject to the provisions 


of this Act 


Alteration of memo- 
randum 


1 i* 

a company may, /Pj^^emOTandunl 
alter the IS from onj 


SO as to change the place of the 


part of the 


of the company 


ge the place 01 uie . ^o the object 

state to another, or "'ith uired t 

>mpany, so far as my 


enable it — 


{a) 


to carry on its business more economically or m 
efficiently ; or 


ib) 


impm 


iV^i 


means ; or 


Act No. XI 1977. * 1 

ft' 

(c) to enlarge or change tlie local area of its operations ; 
or 


(d) to carry on some business which under existing 
circumstances may convenienth’ or advantageously 
be combined with the business of the company ; or 

(e) to restrict or abandon any *of the objects specified 

in the memorandum ; or 


*[(/) to sell or dispose of the wliole or any part of the 

undertaking of the company ; (T 

is) amalgamate with any other comrany or body 
ot persons.] 

(2) The alteration shall not take effect until and except 
in so far as it is confirmed by the Court on petition. 

(3) Before confirming tlie alteration, the Court must be 
satisfied — ■ 


(u) that sufficient notice has been gi\’en to every 

holder of debentures of the company, and to any 

persons or class of persons whose interests will, 

in the opinion of the Court, be affected by the 
alteration ; and 


(b) that, with respect to every creditor who in the 

i. . . ^ 1 object, and 

f u ^ objection in manner directed by 
the Court, either his consent to the alteration has 
een o amed or his debt or claim has been dis- 

^ determined, or has been secured to 
the satisfaction of the Court : 


Provided that the Court ma\ 
)r class, for special reasons. 

)y this section. 



in the 
w'i t h 



of any person 
notice required 


13- The Court may make an 

Power of Coart when alteration either 

such terms and 
Lnd may make such order as to costs 



wholly or in 





as it thinks proper. 


part, and on 
it thinks fit, 


I. Clauses (f) and (g) added wirie Act No. VI of 1999. 
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14 The Court shall, in exercising its discretion under 

E«rciseof discretion section 12 and 13. have regard to the rights 

bT Court. and interests of the members of the 

company or of any class of them, as yell as to the rights and 
interest of the creditors, and may. if it thinks fit, adjourn the 
proceedings in order that 'an arrangement may be made to the 
satisfaction of the Court for the purchase of the interests 
of dissentient members ; and may give such directions and 
make such orders as it may think expedient for facilitating or 
carryng into effect any such arrangemient : 

Provided that no part of the capital of the company 
may be expended in any such purchase. 

15. (i) A certified copv of the order confirming the 

Procedure on coniir- alteration, together with a printed copv 
tration of the alteration of the memorandum as altered, shall 

within three months from the date of the order, be filed b\ 
the company with the registrar, and he bhall register the saine. 
and shall certify the registration under his hand, and the 
certificate shall be conclusive evidence that all the require- 
ments of this Act with res.'ect to the alteration and 
the confirmation thereof have been complied with, an ence 
forth the memorandum so altered shall be the memorandum 

of the company. 

(2) The Court may by order at any time exterid the 
time for the filing of documents with, the registrar un er 
section for such period as the Court thinks proper. 

No such alteration shall have any 

, registration thereof has been duly etteciec 

register three m accordance With the prOM-lOIU 

months. and if ^rich registration _ 

effected within three months next after the date ^ 
of the Court confirming the alteration, or the 

titne as mav be allowed by the Court in accor , gjj 

provisions of such alteration an ^ expiration o. 

proceedings connected therewith shaU, at - 

such period of three months or such furthei tim , 
mav be, become absolutely null and void : 


i6 


%■ 

Provided that the Court may. on 
j-evive the order on application made 
of one month. 


sufficient cause shc«^ 
w-ithin a further F™ 
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Articles of Association. 


17. (i) There may, in the case of a compan^^ liinited 

by shares, and there shall, in the case of a 
Fes>trn».>n o' articles ^-^j^pany limited by guarantee or unhn ;it- 

ed. be registered with the memorandum, articles of association 
signed by the subscribers to the memorandum and prescribing 
regulations for the company. 


(2) Articles of association may adopt all or any of the 
regulations contained in Table A in the First Schedule [an 
shall in any event be deemed to c mtain regulations identical 
xsath or to t' e same effect as regulation 56, regulation 00, 
regulaMon 71, regulations 78, 79, 80. 81 and 8?, regulation 
regulation 97, regulation 105, regulation 107 and regulations 
112. 113, 115 and 116 contained in that Table : 


Provided that regul itions 78, 79, 80, 81 and 82 shall not 
be deemed to be included in the articles of any private com- 
'pany except a private company which is the subsidiary company 
of a public company : 


Provided furtl er that regulation 107 shall be deemed to 
require that a statement of the reasons why of the whole 
amount of an^^ item of expenditure which may in fairness be 
distributed over severe! years, only a portion tliereof is 
charged against the income cf the year shall be shown in the 
profit and loss account, unless the company in general meeting 
shall determine other\' ise.] 


(3) In the case of an unlimited company or a company 
limited by guarantee, the articles, if the company has a share 
capital, shall state the amount of share capital with which the 
company proposes to he registered. 


{4) In the case of an unlimited company or a company 
limited b\' guarantee, if the company has not a share capital, 
the articles shall state the number of members with which the 
company proposes to h« registered, for the purpose of enabling 
the registrar to deteririne the fees payal le on registration. 


18. 


Application of Table 


In the case of a company limited by sha 

registered after the commencement 
Act if articles are not r 


and 
of this 



or, if articles are r< gistered, in so far as the art cles do not 
exclude or modifv' the regulations in Table A in the First 


I. Added V'de Act No, \T of 1099. 


The Companies 

^rhpdnle those regulations shall, so far as applicable, be the re- 
IS^ons of the cSmpanv in the same manner and to the 
Kme extent as if they were contained m duly registered 

articles. 


Form ind signatura of 
articles. 


IQ. Articles shall 


(rt) be printed : 

(b) be divided into paragraphs numbered consecutively ; 
and 

(cl be signed bv each subscriber of the memorandum 
' irwho shall add his address and descnptionj of 
association in the presence of at least one witness 
who must attest' the signature. 


20 . -[ 


1 Subiect to the provisions of this Act '[andj to 
^ the conditions contained in its memoran- 

Alteration ef articles dUIU, a COmpanV ma\ 

by special resointion. tion alter or add to its articles ; ana an\ 

alteration or addition so to 

contained in the articles, and be subject m like manner 

alteration by special resolution. 


4 r 

L 


2C-A. 


^'ot^vithstanding anythmg m 


Kffect of alteration in 
tnemoranrluni or articles 




or artlcles^f a company no membe" 

memorandum or articles cOHlpanV shall be bOUnd ^ 

made in the memorandum or f ‘-1- 

he became a member if and so far a'teratwnjeq 

to take or subscribe for more shares than numo^^ 

him at the date on which the altena lon^ contribute to the 

way increases his liabihty as a^ ^ monev to, the company ’• 

share capital of. or otherwise to - not anolv ii^ 

■ Provided that this section shaU of ader 

where the member agrees in j 

the alteration is made to be 1 ound 

CwP.np.ral Provision 


shall, ''hf 

and the 

registered ^ '”'V‘to‘'the''^'me extent as « 

members thereof^ to^ th ^lember and 


21 . (il The memorandum and "twles^^^^ 

Effect of Tnemoran-lum registered, ^ ^ 

and articles nienibcrS K • 

they respectively bad been signed V 


I 

3 

4- 


Words in brackets a^ded * Jqqo^ 
Figure *( 1 )’ deleted Act No. V 99 

vdded rifJe Act No, VI of I999‘ 

Section 20 A inserted ri^e Act No. \ I of 1999 
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Act No. XI of 1977 - 


contained a covenant on the part of ^ ’’''S’ “e 

Sora^^dum and of the articles, subject to the provisions 
of this Act. 


(2) AU money payable by any member to the company 
under the memorandum or articles shall be a debt due from 

him to the company. 


22. 


Registration o memo 
randuin and articles. 


The memorandum and the articles (if any) shall be 

filed with the registrar. 


23. (i) On the registration of the memorandum of a 

company, the registrar shall certify under 
Effect of regiitration. hand that the Company is incorporated, 

and in the case of a limited company that the company is 
limited. 


(2) From the date of incorporation mentioned in the 
certificate of incorporation, the subscribers of the memorandum, 
together with such other persons as may from time to time 
become members of the company, shall be a body corporate 
by the name contained in the memorandum, capable forth- 
with of exercising all the functions of an incorporated com- 
pany, and having perpetual succession and a common seal, 
but with such liability on the part of the members to con- 
tribute to the assets of the company in the event of its being 
wound up as is mentioned in this Act. 

24. (1) A certificate of incorporation given by the 

Conciusivencss of certi- registrar in respect of any association shall 
4cate of incorporation. ^0 conclusive evidence that aH the require- 
ments of this Act in respect of registration and of 
matters precedent and incidental thereto have been complied 
with, and that the association is a company authorised to 
be registered and duly registered under this Act. 

(2) A declaration by an advocate, or pleader entitled to 
appear before the High Court who is engaged in the formation 
of a company, or by a person named in the articles as a director, 
manager or secretary of the company, of compliance with all 
or any of the said requirements shall be filed with the 
registrar, and the registrar may accept such a declaration as 
sufficient evidence of compliance. 


16 


The Companies 


23- 


Every comp^riy shcill 

^ .in. ^ ^ 1 ■ 


member. 

days 
su^ 


, ■ le thereof’ on pavinent oi one rupee or su 

less sum a.- the company may prescribe, 

.jmorandum an I of the articles (if any). 


complying with the 

offence 


Copies <ji 

duni .tod ar* cl'*s e) I e 
ijiven to ®eni* c s 

copy of the m 

(2) If a company makes 
• ♦ f’thi'i >^'^ction it shall l>e Ik 

rennirements of this ss^cliou, 

to a tine not exceeding ten rupees. 

^ - 7 - \ fi) Where an alteration is made m the nitn.M 

‘ ' randum or articles of a con.panv. everv 

- iwrauon of memoran ^ the memorandum or art u I* ' 

in every oopv. after the date of the alteration -»• 

accordance with the alteration. 


I 


C" ls< 

si 1 all he in 




( 2 ) If where anv such alteration has been made 

company at ' any time ^ter the date of t^“ 

anv conies of the memorandum or articles which ^ - 
.ciordance with thj eveV"o 8 icer 

of ?hf cimpany who is knowingly and wiltuUy in default shall 
be liable to the like penalty . J 


i4ssoc»t7.'fOh5 not far Profit. 


( 


fri where it is proved to the satisfaction 
( 1 ) where ^ association capable o 

Puwe- to di'pense with . 1 o In-mted COmPam nSS 


26 . 


being formed as a limited company 

.sarcbi.. ..a ,.>ber been Or IS about to e lorm 

cou.pani s. commerce, art, science. [ . anoiv 

or anv other useful chject. and obTe^. 

its prbfits (if any) or other income Pjend tolts membei^ 
and to prohibit the pay nien ° j of one of his 

His t^ighness inay, by license vrr.er th j-_istered as 4 

Ministers, t the addition of tte 

word “Limited” to its name, aid the as.oc 
registered accordingly. 




( 2 ) A license by His Highness under this sect ^ 

granted on such conditions and *? „; “-d regulatio#» 

fs His Highness thinks fit, and those “Editions and r 

shall be binding on the association, and shall, 

t'T inoO. 


1. 

2 . 


J. A't No. VI of 1999 

Substituted for the '^ords "at , I ' " 

Section 25 - A inserted r de Act No. M 99 
inserted v.Vfe Act No V of 1958. 


Act No. XI of 1977 
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so directs, be inserted in the memorandum and- articles, (»r in 


one of those documents. 


A 4 \ 4 I 


(a) The association shall on registration enjoy < 
■^mhteges bf InWt'iec'l comp^rile^; 'iihd’ ‘bfe subject to i 


all the 
all their 


obligations, except those 'of using the word “Limited” as 
any part of its name and of publishing its name, '[and of send- 
ing lists of members td''fhb're4dstrarj / 

fa) license this'^ section ‘may ht any Time be 
^ revoked ’ ' His Highii'ess 'add'Htpbn Revocation, tlie registrar 
'‘shart enter the worT’ *'' Llmi'tdd:‘’‘'''aR’ tlie end of the name of 
the association upon the register, Tnuf tlie associa'tfcn ' sTiall 
cease to enjoy the exemptions and privileges granted by this 

'secTibitr ’ '• ^ 


r I * . 


' J 4 ^ : < 


• If 


► 

; I 


i , * 



Y' 'j 'i'’’ 
» >:> I 





Companies limited by Guarantee. 

'Th'- 


{^hles 'llmif eA hy 


n‘ ‘t1fe;[casfe "of a‘T6rh]pariy liiitited' ^y’"^arantt e 
lorn-' sihd not hdvin^' a share capitaf^hVrcTVegis- 


r 


'tefed''*aftbr tlie 


commencement of this 
ATt '^\Tr\- pitnisibn ilT flic '’'^meino 
randum or articles or in any resolution of the ' c'oihp'any 

pate in tlie 
member 


purporting^ to give any person a right to i)articipat( 
^ atviy'ible ptofifs 'of The RbmWanx' otnerwiAi.’ tlian a^ 

cT;o113Lo 'OA.VI Mt.i-mio : ).b.> •' vlcui,*'.' i ’'..a ; 


sHalLbe void. * ’oej 


> • , 


* ^ 1% A ^ i 


I * 


m * 


..(2) For the purpose of the provisions of tliis Act 
rMating to tft^ n-remoratiRhim ' of 'h- '"company limited by 
”^arantfej'aVid’pf 'thi^ se^^ eMy'pro\ ision in the memo- 
randum or articles, or in ariy resolution, of any company 
limited by guarantee and registered after the commencement 

,’.?^^;'.^fc^.lA'BfJpu'^ortihg^ tbr” divide' tliV;' uddieTtaking of the 
^'corfiDari^'intb'sh'arei^'bt- niteVR^fs shdir'bf^ oc ^ 


• 'cogipariy'Thtb‘'share^ bt mtet^sTs, sltdll 'be treated as a pro\ i- 

;.?ion '• Tbr^'shaRe -eapal, ’rtbtwitl.sbahding th'at the nominal 

PT nulnber of the khine^ 'or interest^5 is not specified 
.tnetebv'.''' ■ '■ ” • • - i > ^ ^ 




I 


^ ' k 


^4 ^ ’ L- J ' ' ; - M f i ' ^ - * " ■ l 

^ VI.. • , 1 ' . y* 

I. Substituted 'or ti e \voi(I<: 'and of filjnjr.liBts of members and dirt-c toro nn,i 
managers with the registrar- nde Act X.. \ 1 of 1999. ana directors and 
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PART III. 


^ ttat Registration of Unlimited Compaji' 
as^lImite’d, and Unlimited Liability of DiRLaot 


Distribution of Share Capital. 


re: 

tx 

CO 

ar 


28. 


(i) The shares or other interest of any 
^ ^ in a company shall be movable propertjl 

transferable in manner T^ro\nded bv i\i 

articles of the company. 


Kature of thares. 


n 


(2) Each share in a company having a share capital 
be disWished by its appropriate number. I c 


0 


29. 


>te imder the common seal oi tne comg 
specifying any shares or stock held 
— member shaU be pnma faae 

of the title of the member to the shares or stock 


Certificat# of shares or 
stock. 


specified. 


u 

t 




(I) The subscribers of the °'^:1 

become members of the comply, 
its registration shall be entered as members m its reguta 

members. 


Definitioa of 
ber”. 


t 


(2) Every other person who ^ r^e^ter 

of a company, and whose name is enter^ m 8- 

members, shadl be a member of the company. 


one or 



Register of members. 


bo“o"fT^e^st^T ofS 

the foUowmg particulars. 


(0 


the names and j th^ case^ 

pany' having a share «pitA a statem . . . 

shares 


distinguishing » 
he amount paw 

share by its "“"iber, anu o. .h ^ 

agreed to be considered as pam oi 

each member ; 


{ii) the date at which each person N\as ent 


register as a member ; 
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Act No. XI of 1977 . 


« 

(Ui) the date at which any person 
member. 


ceaised to be a 


(2) If a company makes default in complying with the 

•equirements of this section, it shall be liable to a ^ 

sj^eeding fifty rupees for every day during which the default 
continues ; and every officer of the company '^ho knowingly 
and wilfully authorises or permits the default shall be liable to 

the like penalty. 

If ^i-A. (i) Every company having more than fifty 

Ind« oi member, of members shall, unless the ^ 

iompanjr. members is in such a form as to constitute 

■n itself ah index, keep an index of the names of the n^mbep 

Df the company and shall within fourteen days after the date 

in which any alteration is made in the register of members 

make any necessary alteration in the index. 

(2) The index, which may be in the form of a card 
; ndex, shall in respect of each member contain a sufficient 

ndication to enable the account of that fnember in the register 

.0 be readil}^ found. 

(3) If default is made in complying with this section, 
.'.he company and every officer of the company who is knowingly 
■;,ind wilfully in default shall be liable to a fine not exceeding 

a. ..A * — 


r: 




r : 






32. (i) Every company having a share capital shall 

* [within eighteen months from its incorpo- 
Ananai u.t of memb*r« ration and thereafter] once at least in every 
ndinmnwry. year make a list of all persons who, on 

he day of the first or only ordinary general meeting in the 
>ear, are members of the company, and of all persons who have 
'eased to be members since the date of the last return or (in the 
■ ase of the first return) of the incorporation of the company. 


i ' (2) The list shall state the names, addresses, and occu- 

ci-'- )ations of all the past and present members therein mentioned, 
les^nd the number of shares held by each of the existing members 
the date of the return, specifying shares transferred since 
i;;;-^he date of the last return or (in the case of the first return) 

; T the incorporation of the company by persons who are still 
aembers and persons w'ho have ceased to be members respec- 
ively and the date of registration of the transfers, and shall 

1. Section 31- V inserted vidt Act No VI of 1999. 
t, Imerted 9 id$ Act No. VI of 1999. 
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j-'I- v' ^ncT between ghuresf tissued for 

contain a summary d.stmgm mg beb ee 




111 iii '-OjOAi, * - -x: T ^ - -* t ill- i • 

" (,) the amount ^hteh 

• and-''the:min1^r 5)t we sn^s 


r\ 


^ di^■ 







H 


rdKiVn 


■ . (fi the;anihuni:called up on, each |%? .i 

^o«'. ' .^rrr **> - • •* - _ I f t-. » t 


ymM<Z 

•<m. 


i — 


A* o : X 

’'s. 




%' • ^ 




, * * 


(,) the total amount of* ci\l5- uitfiia : 




r X 


•f 






* % 


\ 


(ft 







-r 

f * % I 


[I .-<^- 


0 - the tot-al numtier of sh - 

(/,) the total amount °< °g, at theodate of- the 

\- -share-warrants are outstanaing 

I i 1 ^ . 


return <• 


i * * 






SC 


O e ^ 


ft'-.''** cViarp-warrsJits is 5 U_ 

"■’ ' (i;'.,the..t9t§l ■FW’tt;.C'?yLe'hV>e date of the 

:h - : suXiehdeK!t,-t#aPS«ft"b ;, ; 

r> n . » . I ' ' . ^ » *3 ^ '' . z/ is- 

e,- 7 r - h ; I ^' ■> . ' ' ' - . ■ ^ ^ ^ edn'.f)! 

1 -i^ J ‘><r^cKf^r?s;' oi’ drftotnit'm -tocB. - r 

"m thenurntrei* .„ f . •" • " 

edeti ^ .vboatthe 

. . ( 7 ) +he names and 

Iiiu ..-- managers ^d ^|^ o^«hich.&e: 

...arr-- .* . . tdgetner-dMth tn® ; •> -. 

• 'ce -' ■'- ’•' and' - 


•A ^ 


J 


•‘•-a 

^ ‘W 

ct S' '■' 


. .»s=i Oi s»'- 'S'a'fWSi. 

words • ^/(“Sgect ' ' ’ - /.» 


i. sobst.tut d for t e 

of iQOO. , 1 krt So VI of I99*?’ , coinpjtiry 

, Added f «/<AC^_, ,.^hemana"-’eroOltne t 

s..hhlitutcd for '‘O.a. 


y> 7 CA - ■* 

. rVa VI of 1999- 
-•• li-i Act>o '»« 


2r- 


Act Xo. XI of 1977 . 


^ I 


^CVJ 






^ca ■“ 


jny-' "the : total' arnoi3fit"Of‘ d©i>t duc-iffroni- the-, co^l 
i^J- in '4 resjieet .'®f •.:^U r mortgages o and 
A -a-re. required: rte .be '’reglst^r^-'W^^ the 
: 1 lUBdej" this _'Aeh 




*r. 


♦ ^ ' -i # f ^ 


■ r 


f •' ■ p ' 


ci>* * 



\ ^ ^ - j *** ^ ^ ^ rY . , r 

The -abcK-ei'iist and ^umpi-ary-' sbalL be contamiia .w ^\t 

sepMtaJe* ffert.Dt ihe register of mf in bers, and ^ajl be ec^p^tei^- 

within ’ i'twentv-one days] after the day of the first -or. onJ^, > 
ordinary general meeting in the year, and the company snail 
forth\Wth file with the registrar a copy signed by a dir^tor 
orhy the nranagerfor tire- secretary of thexompany, togelher 

with:!the , cectffifcate fro.: .- jsu'ch j^irector^ meager sgeretadry 
tlraletlie lisif ahdiaLVimmaryi' ^:a;t^ 
dav aforesaid. '* •- 



A ^ ^ ' jr 


i. f 


- -I * ^ ^ 1 . ^ ^ L.. 


' ' *[(4) private company sl all.Vend withjthe ^nual 1 etum 

requined und -r-snb^sectirm' (i)- a certificate ;signed Dy.- a. cUrgetor 

oi^aTthec: offtceC'Lof .t}ie coinp^ny-|l]at‘ the ^oropa-^v ltas-..jaot,.i 

sinde thd'datj^iot' t'foil^st .return' qr^^in the oa^e of..^jdr^,petiirn^_, 
since the date of the incorporatiori -.^e j;^rpp.^i'ryvd^rred.^^i;o 
invitation to the public to subscribe for any shares or \i^en- 
tihres of ■ the Company, and where_ the annual returq discloses 
the fact* tha-t the number of members - of, .th e eomp^y. exceeds 
fiftfl alson.-gertifigate ;Sq signed that tlie^xce^ .coi^sts-.wholly._ 
of’persbns-ilvl'iio: under sub'^lause, ( 6 )-of .clausa +12, of, sub-sedtiQn.s^ 
( rbof 'Section 5?*'gre.i}ot to 1 



y- I*' 


* ‘ J 

' 4 . # fc* ^ rf' •Si 


' f I ‘ ^ ^ . 




M » 4 1 t » i j 

A. 


'with the* 


(5) If a company makes default m complying 
requirerneni^. , pf this.^ syctiqn, it shall be liable to a tine, not 
exceeding - fifty '-rupees for 1 e very day. during , which theldbfgult 
contihpfes^:: and' ie very officer of. the . company xvlrd, kjiQwingJ.y,-. 
andifAhfiilJv .authorises , or -permits the ,idefault, jsHalI"-be 

A IT " t“V " - -r,.. X*- . „ ^ i jiTt S 

to the like penalt^^ 





, . j \ 

: ~ * 2. 


• / - _ 


. 33 - .^'O notice of any trust, expressed, iinplied .or con- 

Tr^wts-n-otrto be tDten strucfive, shall lie enter e(llbn\ the. fogister. 


: .::: .- ordie r^eiyable, by th^ r^'straj,. .. 


* r* ' 


* A A 


rl34il'. (T) tor“*tiie y Tegistratiofi' df'- thef 

Trsnsf'er ^bdres in*' a cdifipfiby^ mat he* 

made either b 3 ^ the transferor or the 

tra}Ysfeidd^.^proytdficf-tl*athvlrere' 5 trch applicatiorr^ts made b\' 

^ J- _ _ ^ ^ ^ ^ ►'■'A A ^ ^ ^ * S ^ ^ 

-aris- rp* .4i-ct N®;J\'I-of-i999.- ... 

2. Snb-setyion_(4} ‘rejiumberea -'('iy aDd Vnb^sectioa’ CO iBserted l iV? ^ct"^. \d" 

0(1999. f -V. c ne:: - -^-it ‘i- 

3. Section 34 substituted'i-rfe' Ac* No VI of looo. i**- I,., 



22 




the transferor no registration noto of ^the 

sSb-section (7) the .«mpmy sto, of receipt 

SSfi" the ‘appUcSion for registration was made y 
transferee. 

(2) For the purposes of drdy given if de^ 

transferee shall be ^^^^‘\^^i._„^s{eree at the address giv^^ 

patched by ‘fer ^d shah be deemed to have 

delivered in the ordmary course op 

(3) It shaU not be ^ *of tteSpany unto 

the proper instrument ^ ,“^as been delivered to the 

by the transferor and the tra 

company along with P satisfaction of 

Proiided that, where '* 'S P™'® instrument tr^sfM 
the directors of the company th^^ '^^""ucaton m 

signed by the ^^ectors think fit on an app^^^^ 

writmg made ^ of transfer, register ht. 

quired by an , ^nity as the directors may 

such terms as to mde y 

/ xf a company refuses to ^^^Xthin two months 

•shares or debentures, of transfer ivas todg® 

She date on which the >n^.me^,„ee and the ' transferor 

with the company, sena lo 

is made in ^ ^nT^lSTI « mgeb 

°{ ‘^‘'orortm officeronhe company who 

r-r t oVe i^^. ^ch r default continues, 

fifty ruxiees for e% > > power 

( 6 ) Nothing ^"^|psterts°shmlSder Vd^^^^ 

any Person ^ J transmitted by op 

of the company nas 
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Act No. XI of 1977. 

(7) Nothing in this section shall prejudice any power 
of the company under its articles refuse to register the 
transfer of any shares.] 

35. A transfer of the share or other interest of a deceased 

Twasto by Ugai re- member of a company made by his legal 
preientetives , representative shall, although the legal 

representative is not himself a member, be as valid as if he 
had been a member at the time of the execution of the instru- 
ment of transfer, 

36. (1) The register of members, commencing from 

the date of the registration of the company 
Inspection oi register 1 [and the index of members] shall be kept 
of members. registered office of the company, 

and, except when closed under the provisions of this Act 
shall during business hours (subject to such reasonable restric- 
tions, as the company in general meeting may impose, so that 
not less than two hoilrs in each day be allowed for inspection) 
be open to the inspection of any member gratis, and to the 
inspection of any other person on payment of one rupee, or 
such less sum as the company may prescribe, for each in- 
spection. 2 [Any such member or other person may make 
extracts therefrom]. 

(2) Any member or other person may require a copy 
of the register, or of any part thereof, or of the list and sum- 
mary required by this Act, or any part thereof, on pay- 
ment of six annas for every hundred words or fractional part 
thereof required to be copied ®[and the company shall cause 
any copy so required by any person to be sent to that person 
within a period of ten days ; exclusive of non- working days 
and days on which the transfer books of the comp any are 
closed, commencing on the day next after the day on which 

requirement is received by the company]. 

* 

*[(3) If any inspection required under this section is 
refused or if an}' copy required under this section is not sent 
within the proper period, the company and every officer of 
the company who is in default shall be liable in respect of 
each offence to a fine not exceeding twenty rupees and to a 
further fine not exceeding twenty rupees for every day during 
which the refusal or default continues and the Court may by 
an order compel an immediate inspection of the register and 

I. Inserted vide Act No. VI of 1999. 

*. Added to section 36 (1) at the end T:d€ Act No. VI of 1999. 

3. Added at the end of lection 36 (2} r/rfe Aet No. VI of 1999 

4. Sub-section 36 (3) anbstitnted t'id§ Act No. VI of 1999 
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.■ * f^r. coises rU’uired shall be sent to the persons 

index or direct that copies reqn _ _ s, 

rpnuiriQg i-o.: ^ " ...m - - s 

teijuutifc ...... 3 .-s.ev- J;-»t.aaa=’s MWpus] 

• 37. A company may 3 ; “^iLm nt in some news- 

notice bs ad^eru^ei - 


f 



Powers to closr fegistec 

ht A ‘ ■ ‘ 

Aemo^rs 



iole 

avs 


iWli V - 






I1 ^ - 

f 4 ^ ^ 

f •■ '* T r\ 1 k • ■-» ^ ^ 


ViiU 


Powe of Court to rectify 

?/'*'bV', .,:? ;i.-. V.-' 



-.n W 


38 -. (I) “■ 

■' r ' ''2Wrsc»i-'i.>toudulently o r with out 

-.. . . {ui- themameiof- any per. 'fisim the-remsfer of 

rinse'. entered ^nv.oe- 

.miemhers bf m company? 01.:=.- 




f^i T^rtl. -V.. 



tpgmef. 


.;t4-. ■ * . 
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39. In the case of a Ci mpanv required by . this Act to file 

Notice to registrar of a list of its members with the registrar, 

rectification of register. -^he Court, when making an order for 
rectification of the register, shall, by its order, direct 
notice of the rectification to be filed with the registrar ’[within 
a fortnight from the date of completion of the order]. 


40. The register of members shall be f rinia facie evidence 

of any matters by this Act directed or 

Register to be eyi- authorised to bo inserted therein. 

dence. 


41. (i) A company having a share capital may, if so 

authorised b\' its articles, cause to be kept 
in the United Kingdom or British India a 
branch register of members in this Act 
called a British register o. British Indian 
register, as the case may be. 


Pow«r for compan^^ to 
keap braneb register in 
the United Kingdom or 
British India. 


(2) The company shall, within one month from the date of 
the opening of any British register, or British Indian register, 
as the case may be, file with the registrar notice of the situation 
of the office where such register is kept and, in the event of any 
change in the situation of such office or of its discontinuance, 
shall within one month from the date of such change or dis- 
continuance, as the case may be, file notice of such change or 
discontinuance. 


(3) If a company makes default in complying with the 
requirements of this section, it shall be liable to a fine not 
exceeding fifty rupees for every day during which the default 
continues. 


42. (i) A British or British Indian register shall be 

deemed to be pari of the company’s 

Regulations as to register of members (in this section called 

untisQ register or l.ritish . 1 ° • 1 • , 

Indian re^is.er. the principal register). 

* 

(2) It shall be kept in he same manner in which the 

principal register is by this Act required to be kept, 
except that the advertisement before closing the register shall 

be inserted in some newspaper circulating in the locality 

wherein the British or British Indian register is kept. 

(3) The company shall transmit to its registered office in 
the State a copy of every entry in its British or British Indian 

X. Add#d to section 39 vide Act No VI of 1999 
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V. ^f^T- +Vip pntrv’^ is ins^de ; and shall 
register as soon as entered up from time to 

cause to be kept British Indian register, and 

raupiSnlof -- - *° 

be part of the principal register. 


irt oi xot. p-t ^ ^ , e . . .action xvith respect 

( 4 ) Subject to the in the Bntish 

to the duplicate register, distinguished from the shares 

mgistered in the " a British or British Indi^ 

refpect to any shares reg. tered^^^^^ registration, be 

recnster shall, aunng . 

reg stered in any other regis 


anv British 


(5) The >:°"'P“> ttoeuVn air?ntriei in that 

or British Indian g . principal register. 


register sxian company 

(6) Subject to the j-e^ilat^ons as it may 

niav, by its articles^ ueepfn-''of a British or British Indun 
think fit respecting the keepin^ oi 

register. 
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limited bv shares, it so authorised 
A company respect to any 

by its articles, ma> xMtn^r p^^^^ 

Issue of share- tvatrants tuhv scal a Warrant stating 

therein specified, a?e°dWdenas on the shares or stod 

?“ludel"in’'"tle‘ IJ^rrant, in this Aci termed =h 

warrant. 


section shall apply to ^ 

>[(2) Nothing in this 


company . ] 


thereof 


,4 A sharo-ivarrant shaU specSeJ, 

‘I't- to the sliares or =tock rn 

ifiictoi tbe shares or 


ferred by dcliv.ri of the warrant. 



<eci^tf4stieii nariitj 

0{ bearer tii 
warra&t 



1 . 



11 1 e-ire' of a share-warrant g^^jjtidled. 

surrendering it for inAhe regis^ 

name «^'otered as a for any 

the company diall be P 

. (il and iub-seciion ( / 

n ntiinlercu »s setl'on 43 1 1 
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incurred by any person by reason of the company entering in 
its register the name of a bearer of a share-warrant in respect 
of the shares or stock therein specified without the warrant 
being surrendered and cancelled. 

46. The bearer of a share-warrant ma\^ if the articles 

Eosition of bearer of of the Company SO provide, be deemed to 

share-warreat. be a member of the company within the 

meaning of this Act, either to the full extent or for any 
purposes defined in the articles, except that he shall not be 
qualified in respect of the shares or stock specified in the 
warrant for being a director or manager of the company, in 
cases where such a qualification is Required by the 
articles. 


47. (i) On the issue of a share-warrant the company 

Entries in regi ter shall Strike out of its register of members 
wien share warrant the name of the member then entered 

• 1 

■ therein as holding the shares or stock 

specified in the warrant as if he had ceased to be a member, 
and shall enter in the register the following particulars, 
namely : — 

(f) the fact of the issue of the warrant ; 

{ii) a statement of the shares or stock included in the 
warrant, distinguished each share hy its number ; 
and 

(m) the date of the issue of the warrant. 

(2) If a company makes default in complying with the 
requirements of this section, it shall be liable to a fine not 
exceeding fifty rupees for every day during wliich the default 
continues, and e\’ery officer of the company who knowingly 

and wilfully continues or permits the default shall be liable to 
the like penalty. 

48. Until the warrant is surrendered, the above parti- 
Sutrtnder of share culars Shall be deemed to be the particulars 

^ required by this Act to be entered in the 

register of members ; and, on the surrender, the date of the 
surrender shall be entered as if it were the date at which a 
person ceased to be a mcMber. 
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49. 


■t r.,^+Vl^^ri^pd bv its articles, may 
A compaxn^ £he ioUo^^•ing things, 

power ot comp^> 

arranee for difierent namely . 

amounts beia* paid on r -u oe fnr a 

(1) make 

mint of caus on their shares ; 

(2) accept from anv 

;'nnnv°lhLr?eldVv\im although no vart of that 
amount has been called up , 

j- A ir, riTODortion to the amount raid up 

^on' e"are " hVa larger amount is paid up on 

some shares than on others. 


o. 


{a) A 


Power of company 
litritrd by 'h to aher 
its fbare cap.tal 


{b) 


manv limited bv shares, if so authorised 
Cris articles, mav alter the conch mns of 
its memorandum as follow s ( 

sav), it may 

sl^sir^s * 

^rd'rtcom?rtTliat°s‘tl‘cl fn"tp£d’lpla”es°of any 

denomination ; 

tVipm into shares 

{d) sub-divide its ^l^ares or J memoran- 

' of smaller amount than d ^ the 

dum, so, however, that ^nd the 

proportion between c ^ reduced share shall 

amount, if any. unpai ° ^ the share from 

be the same as it was m the case ot 

which the reduced share is den\ ed 




cancel shares ? u have not been taken 

of the resolution m that behdf. h diminish 

or agreed to be taken b\ a > P amotmt of 

the amount of its share capital by the am 

the shares so cancelled. 
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(2) The powers conferred by this section i[* *] must be 
exercised by the company in general meeting]. 

*[(3)] A cancellation c f shares in pursuance of this section 
shall "not be deemed to be a reduction of share capital within 
the meaning of this Act, 

’[(4) The company shall file with the registrar notice of 
the exercise of any power referred to in clause [d) or clause [t] 
of sub-section (i) within fifteen davs from the exercise there- 
of.] 


51. (i) Where a company having a share capital has 

. consolidated and divided its share capital 

coZVudmutn iuto shares of larger amount than its 

eapifai, co&Tersion of existing sharcs or converted any of its 
share* into stock, etc. shares into stock, or re-converted stock 

into shares, it shall, within fifteen days of the consolidation 
and division, conversion or re-conversion, file notice with the 
registrar of the same, specifying the share consolidated and 
divided, or converted, or the stock re-converted. 


(2) If a company makes default in complving with the 
requirements of this section, it shall be liable to a fine not 
exceeding fifty rupees for ev'erv day during which the default 
continues, and every officer of the company who knowingly 
and wilfull}' authorises or permits the default shall be liable to 
the like penalt3^ 


52. Where a company having a share capital has con- 

Effece o* conversion of verted any of its shares into stock, and 
shares mto stock. filed, notice of the conversion with the 

registrar, all the provisions of this Act which are appli- 
cable to shares onl\^ shall cease as to so much of the 
share capital as is con\ erted into stock ; and the register of 
members of the companv, and the list of members to be filed 


with the registrar, shall show 
each member instead of the 
particulars relating to shares 
Act 


the amount of stock held by 
amount of shares and the 
hereinbefore required by this 


(3) 






I- s’lt-s^tion (2) "with respect fo sub-division of shares” 

^ct No. VI of 1909. 

2 Substitufed for words 'by special resulution” vtrfe Act No. \I of lOOC. 

inrt new *"<1 U) Omitted, rnb-section (3) rennmberd as snb. section 

and new sub-eection (4) added Act No. VI of 1999 
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Where a company having a share 
53- (I) whether its shares have or have not been 

Notice of increase of into stock, has increased its 

share capital of naembers. e^ted t^^^ Capital, and where a 

company not ha^ng a share capital 

of its members be\^nd the b increase of share ca 
•with the registrar, in the case _ . hr* *] of the resol 

within fifteen days after the I increase of 

authorising the after the increase was resolved 

members within fifteen increase of capital or members, 

on or took place, notice of ^ 
and the registrar shall record the increase. 



-[( 2 ) The notice 

particulars of the 

1 • _ -j. to w 


to 






he eiven as aforesaid shall include 

of shares affected and h^ssued ] 
the new shares are to be is 


If a company makes a 



icictuxa. in complying 
shall be liable to a fine no 
during which the default 
company who knowing^y 
the default shall be liable 


the requirements of this section, it 
exceeding fifty rupees for e\ er\ a\ 
continues, and every officer of the 
and wilfully authorises or permits 

to the like penalty. 

■ of J.r?es“iluto‘ conn’d a^ 

^ Roor,.o,z..,oo the 

in its memorandum so as to j differen 

classes ; 

rence or s 
class of shares 

bv a 






Provided that no 
to or belonging to an\ 

except bv resolution ' 
holders of that class 
of that class [* *] 
all shareholders of the 

(zl Wiiere an order is made under this » 
copf thereof shall be filed with the registrar 





- o^ a 

in"ni™ber of sba^ 






a certified 

tw^entyc^® 

section 53 


I. Th=! ■ ords ‘ or in the case o' a special res* u i 

(I) omitted .^ct No VI of ^999. . . ^ t,ct Ko. VI of 1999. 

^ 2. Sub section h) to section 

3. Renumbered ' of shareholders of that 

4. Words “amd confirmed y required to be 

same manner as a special resolution ot the company 

omitted Act o. VI of 1999- 
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days after the making of the order or within such luither 
time as the Court ma\’ allow, and the resolution shall not take 
effect until such a copy has been so filed. 


i[54-A. (i) No company limited by shares shall have 

power to bu3^ its own shares or the shares of 
a public company of which it is a subsidiary 
compan-s’ unless the consequent reduction 
of capital is affected and sanctioned in the 
manner provided by sections 55 to 66. 


Restrictions on pur- 
chase by company or 
loans by company for 
purcJtase of its own -rares. 


(2) No company limited b}- shares other than a private 
company, not being a subsidiary compaity of a public company, 
shall give, whether directly or indirectly and whether by 
means of a loan, guarantee, the provision of securit\’ or 
otherwise, an}- financial assistance for the purpose of or in 
connection with a purchase made or to be made by any person 
of any shares .in the company : 


Provided that nothing in this section shall be taken to 
prohibit, where the lending of money is part of the ordinary 
Dusiness of a company, the lending of money by the company 
in the ordinary course of its business. 


(3) If a company acts in contravention of this section, the 
company and ever3’ officer of the compaii}’ who is knowingly 

and \\ilfuUy in default shall be liable to a fine not exceeding 
one thousand rupees. 


(4) Nothing in this section shall affect the right of a 
company to redeem any shares issued under section IU5-B.] 

Reduction of Share Capital. 


55- Subject to confirmation bj- the Court, a com- 

Reduction of share pany limited by shares, if so authorised by 

, its articles, ma\’ by special resolution 

reduce its share capital in any wsiy, and in particular (with- 
out prejudice to the generalit3’ of the foregoing power) may 

(a) extinguish or reduce the liabilit3’ or anv of its shares 
in respect of share capital not paid up"; or 


{b) either with or without extinguishing or reducing 
liability on an3' of its shares, cancel any paid-up 


1. S6ctioii 54*^ insert 0 d vidfi Act 

2 . 6'ection 55 (i) oiritted and 
(2) v.de Act No, VI of 1999. 


No. VI oJ 
sub-section 


1999 * 
(2} and 


(3) renumbered 


^3 (1) and 
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1 • u • ir>c+ nr unrepresented by 

share capital which is lost or un p 

available assets ; or 

(c) either with or ^pay^ol Iny paid-up 

^^aTl'a^taHhlchls t exceV of the wants of 

ri;" IS necessary, alter Its . 

and may, if of its share capital and of its 

by reducing amount oi 
accordingly. cprtion is in this Act 

■tWl ^^PtWrr"g"^harV^;ipital. 

called a resolution , o.* *-1 resolution for re 

eA Where a company has ^ may apply by 

^ . petition to the Court for 

firming the reduction. 
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ae reduction. , a re^olu 

Oa and from or wh^ 

A.i«ition to name ^oi reduction does respect of 

^mpany « diminution of an\ . shareholder of 

-ri ^hare capital, or the payment -[making of 

""P^naiJnp capital, then °n and^™y shall add to id 

T'^nta ™ate as the Court may fix, the 
name, ^ ^ words in it > ^ ^ name of the 

rha^runtiltU date, be deemed to be part 

that where the teducUon does 

ther the dia .inution of any habiM> 

‘oT unpaid share capital ^^rcTurt fn^i i* ^ ^ 

:L:drenrd'"pense altogefher with the addition 
“ and reduced. chare caph^ 

IB. 0. ££'s:."Ss»4»«j 

obj«cUon by creduo”. ^.^gpect of unpaid , _ of any 

Pg^^f „“er case if the Court so 
up share capi , ^ ^ ^ 

die rodiictK^ 


.ds 


share 

renumbered a» (^) * Art No. VI of 1999* 

T Sx*b seetio® (3 jn ^vrnitted Ac , -rnoo 

i: 

1999. 
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every creditor of the company who at the date fixed by the 
Court is entitled to any debt or claim which, if that date were 
the commencement of the winding up of the company, would 
be admissible in proof against the company, shall be entitled 
to object to the reduction. 

(2) The Court shall settle a list of creditors so entitled 
to object, and for that purpose shall ascertain, as far as possible 
without requiring an application from any creditor, the names 
of those creditors and the nature and amount of- their debts 
or claims, and maj^ publish notices fixing a day or days within 
which creditors not entered on the list are to claim to be 
so entered or are to be excluded from the right of ol^jecting the 
reduction. 


59 , Where a creditor entered on the list of creditors 

whose debt or claim is not discharged or 
determined does not consent to the re^. no- 
tion, the Court may if it thinks fit, dis- 
pense with the consent of that creditor, 
on the company securing pa\'ment of his debt or claim by 
appropriating, as the Court may direct, the follow ing amount 
{that is to say), — 


Power to dispense with 
consent of creditor on 
security being given for 
his debt. 


(t) if the compan\'^ admits the full amount of his debt 
or claim, or though not admitting it, is willing to 
provide for it, then the full amount of debt or 
claim ; 

{ii) if the company does not admit or is not willing to 
provide for the full amount of the debt or claim, 
or if the amount is contingent or not ascertained, 
then an amount fixed by the Court after the like 
inquiry and adjudication as if the compan}^ were 
being w’ound up by the Court. 

60. The Court, if satisfied, with respect to every creditor 

Order confi.rming re- of the company who under this Act 

is entitled to object to the reduction, that 
either his consent to the reduction has been obtained or his 
debt or claim has been discharged or has been determined or 
has been secured, may make an order confirming the reduction 
on such terms and conditions as it thinks fit. 


61. (i) The registrar on production to him of an order 

Registration of order of the Court confirming the reduction of 

tton share capital of a company, and on the 

filing with him of a certified' copy of the 
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j ^ a minute (approved by the Court) showing, 
with respecL ^ of^ the share capital, the number of 

shares into which it is to ^ registration 

rmed“to be%« infal share, shaU re^ster the order 
and minute. 


A Tir,!- Vipfore the resolution 
(2) On the registration, “ ^ the order so regis- 

for reducing share capital as conhrmea oy 

tered shall take effect. 


(3) Notice of the registration shall be pnbUshed in such 
manner as the Court may direct. 

— • i 


(4) The registtOT shall certify under ‘ te shall be 

tion oi the or^r “f. ’t “ tequirements of this Ait 

conclusive evidence that caoital have been complied 

;S" " “St '• ‘ 

stated in the minute. 


62. 


(t) The te? for Se coWnding pad 

of the memorandum of the company, ^1 

f SedVer“n “anVlKe ^^nlUierinnver; fopy If t. 

^fmoraX issued after its registration. 


(2) If a company hi liable^ to^a fine not 

requirements of this section, it shall h 

exceeding ten rupees for ^opy P knovdngly and 

is made, and every of comPany 

wilfully authorises or permits tne aeiaui 

the like penalty . 


(I) A member of the oompany. ^ “ P^'' 

„ ^half "°t '’ll‘^“LI^nh,.?ion exceeding i 


63- 


Liability of members 

In T€spect ot rcottcca 

s^aret. 


any call or oontribution “CM tog ^ 

amount the ‘f’*‘“,"[he 'reduSd amount, » 
amount pmd, o' 1®= th^ ^^aM m^T ^ „„ the share a«l 

any, which is to be deemed to na^ . 

the amount 


Provided that, if any creditor, entitled in respect of m 
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debt or claim to object to the reduction of share capital, is, 
by reason of his ignorance of the proceedings for reduction, 
or of their nature and effect with respect to his claim entered 
on the list of creditors, and, after the reduction, the company 
is unable, within the meaning of the provisions of this Act 
with respect to winding up by the Court, to pay the 
amount of his debt or claim, then — 

(») every person who was a member of the company 
at the date of the registration of the order for 
reduction and minute, shall be liable to contribute 
for the payment of that debt, or claim an amount 
not exceeding the amount which he would have 
been liable to contribute if the company had com- 
menced to be wound up on the day before that 
registration ; and 

(it) if the company is wound up, the Court, on the appli- 
cation of any such creditor and proof of his igno- 
rance as aforesaid, may, if it thinks fit, settle 
accordingly a list of persons so liable to contribute, 
and make and enforce calls and orders on the con- 
tributories settled on the list as if they were ordinary 
contributories in a winding up. 

(2) Nothing in this section shall affect the rights of the 
contributories among themselves. 

64. If any officer of the company wilfully conceals the 

Penalty on conceal- ^ame of any Creditor entitled to object to 
mentof name of credi- the reduction, or wilfully misrepresents 

the nature or amount of the debt or claim 
of any creditor, or if any officer of the company abets any 
such concealment or misrepresentation as aforesaid, every 
such officer shall be punishable with imprsionment which may 
extend to one year, or with fine, or with both. 

65. In any case of reduction of share capital, the Court 

may require the company to publish as the 
or*r^*uction re»«ons Court directs the reasons for reduction, 

or such other information in regard there- 
to as the Court may think expedient with a view to give proper 
information to the public, and, if the Court thinks fit, the 
causes which led to the reduction. 
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66. A compan\' limited by guarantee and registered 
Increase and reduction after the Commencement of this Art 

of snsre capital in ca^e 'i. i. . 

ofaco-panv limited ky ^lEv, ii it tias a Share Capital and is so 

wpUa?^^ ^ ^^thorised by its articles, increase or 

QTi/i V X A reduce its share capital in the same manner 

su ject to the same conditions in and subject to which a 

1 1 ' ' s may increase or reduce its share 

capital under the pro\dsions of this Act. 

Variation of Shareholders’ Riohts. 


•pec 


\"66-A. (i) If m the case of a company, the share capital 

Right of holders of of which is divided into different clas<;r<; nf 

ecial classes of shares. cUorpc t-i'-cii-I ' icn ' - j 1 aSSCS 01 

snare^, piOM^ion is made by the 
mem.orandurn or articles for authorising the variation of the 
nghts attached to any class of shares in the company subject 
to the consent of any specified proportion of the holders of the 
issued shares of that class or the sanction of a resolution 
passed at a separate meeting of the holders of those shares 
and in pursuan-e of the said provision the rights attached to 
any such class of shares are at any time varied, the holders of 
not less in the aggregate than ten per cent of the issued shares 
ot that class, being persons who did not consent to or vote in 
favour of the resolution for the variation, may apply to the 
Court to ha\ e the variation cancelled, and where any such 

application IS made the \ ariation shall not have effect unless 
and until it is confirmed by the Court. 


(2) An application under this section must be made with- 
in fourteen days after the date on which the consent was given 
or the resolution was passed, as the case may be, and may be 
made on behalf of the shareholders entitled to make' the 
application by such one or mere of their number as they may 
appoint in wTiting for the purpose. 

(3) On any such application the Court after hearing the 
applicant and any other persons who apply to the Court to be 
heard and appear to the Court to be interested in the applica- 
tion, may, if it is satisfied having regard to all the circums- 
tances of the case that the ^■ariation would unfairly prejudice 
the share-hold' rs of the class represented by the applicant, 
disallow the variation ^nd shall, if not so satisfied, confirm 
the variation. 


I. Section 66- A insarted vid* Act No. VI of 1999- 
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shall^be final, Court on any such application 


sen-i?e^J'’tL™ZSv ‘he 

tion forward a coD\’^nf fh ®rder made on any such applica- 

is made in compMne wilh^^thi" ° default 

ever}’ officer of the comnan^ if ^he company and 

default Shall be Iiable^"o^1„V;o^":™flrfi^tf ^pLs" 


‘ abrogation ’ and'^The°ev ’ this section includes 

accordingly.! ^ expression ‘ varied ’ shall be construed 


67. 


f^egistrotioir of Vnlimitpf] • r • • , 

j nvniea Lompames as Limited. 


(I) ®“hject to the provisions of this section, any 
°f unimit- registered as unlimited may 

unrlpr ffnc A^j. !• ^ 


regr^ter under this Act as limited, or 
^’mited company maV already registered as a 

the registration of arun]im?;fH^^ ^" this Act, but 

shall not affect any debts a limited company 

incurred or entered into hV i obligations or contracts 

^mpany before the rSsS.’f,n ’ ^ ?[ '''' behalf of, the 

^hgations and contracts '^^hts. liabilities, 

hy . Part Viu of m. Trl' •" P^^vided 

registered in pursuance of that P^rt ^ company 


the 


(2) On reo’i stra f iz-sT^ 

registrar shall dose C ^his section. .. 

®nd ma\- dispense with the del ‘h^ company, 

manner and shall’ have effect a r’f t^^- ^.h^’ same 

^ the company under this Act ^ registration 


* W • 

--"I i‘°yniurion”£ reglstoa* 

on •!? P^^-' m pursuance r^f +1^; 


for registration as 

t do pursuance of th 

■o-'- "ameto ” ‘he fouowin 


Art vxLiici 

things, namel}’^ : 


(«) increase the nominal amount ot ■* c 
kv increasing the nominal am^Lf of 



The Companies 


(j) 


shares, but subject to the condition that no part 
of the amount by which its capital is so increased 
shall be capable of being called up except in the 
event and for the purposes of the company being 

wound up ; 

provide that a specified portion of its uncalled 
share capital shaU not be capable of being called 
up except in the event and for the purposes of the 
company being wound up. 

Reserve Liability of Limited Company, 

6 g. A limited company may by special resolution deter- 
mine that any portion of its share capital 

Reserve liability of which has not been already called up shall 
Umited company. Capable of being called up, except 

in the event and for the purposes of the company being 
wound up, and thereupon that portion of its share capi 
shall not be capable of being called up except in the event 

and for the purposes aforesaid. 

Unlimited Liability of Directors. 

70. (i) In a limited company the liability of the directors 

or of any director may, if so provided by 

company may ^ , <1 i* 

have directors with un- 
limited liability. 


the memorandum, be unlimited. 


(2) In a limited company in which the 
director is unlimited, the directors of the comp Irynoint- 
and the member who proposes a person for e to ^ 

ment to the office of director shaU add to oAice 

will be unlimited and the promoters and of tt 

pany, or one of them, shall, before the per ,, ^Pj-jj liability 

or acts therein, give him notice in wTitmg that his uao 

will be unlimited. 

(7) If any director or proposer mak^ com^V 

such a statement, or if any promoter or officer a 

makes default in giving such a shall also be liable 

fine not exceeding one or^pointed inaV 


for any but Jhe liability of the person 

sllaU noTb; affected by the default. . 


elect^ 


I 

1 

e 

g 


d 

i 
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(i) A IimitecJ company, if so authorised by its 

f by special resolution, alter 
Its memorandum so as fn , 


limited compile;; o7mak^ its memoranHiirv.'^c ^ f ^^^OlUtlOn, alter 
*“«, o* director, ^he liahiiit render unlimited 

..ita...... di^®ctor ^ ®”y 

the provisions thereoTihilf bi^ai^aHd'^asT/th' Th“k“"' 

originally contained in the m ptyi nr o I ^^^y ^ad been 

shall be embodied in or annexed ^ thereof 


memorandum. *[* *]. 


every copy of the 


J 


PART IV. 


172. 


Management and Administration. 

Office and Name. 


Registered 
company 


(i) A company shall as from the dao on . k r •. 

inMrporation, whichever ^is ^the earher^^iT 

atdr^d.'^’’^^'' ^ ~ 47 iorT„d''l ^«4 « 

X^?r^r‘^"°®'"'’*^'“be°given^ office and of 

the same. ^ the registrar who shall record 

statement as ^ to ^the° address^ ^ company of the 

taken to satisfy the obligatLS^^^Sd iTtliifsicfLm^ 

>• r. «b«i„.3 No. r, m 


The Companies 

Tf a companv carries on business \nthout complpng 

'tSfexceedlS^fifty rupees for everj. day during which it so 
carries on business.] 


73. Ever\^ limited company 


Publication oi name 
by a limited company. 

(а) shall paint or affix, and keep pained or affixed 

its name on the outside of every office or pl^ce 
which its business is carried on, m a conspicuou 
position, in letters easily legible and m En^^lish 

and Urdu characters ; 

(б) shall have its name engraven in legible characters 

on its seal ; 

shall have its name mentioned in legible English 
and Urdu ' characters in all bill-heads and le e 
paper and in all notices, a^'ertisements and oth^ 
official publications of the compam , and 
bills of exchange, hundis P 

goods purporting to be signed by or on beh^ 
of the company, and m all biUs of 
voices, receipts and letters of credit 

company. 

(i) If a limited company does n^ paint or 

and keep painted or affixed, its 

Penalties for non- jn manner directed b\ 
publication of name. liable to a hnc not exceeoii 6 

fiftv rupees for not so painting or “"’paintrf S 

every day during which its name is not ^ ^ 

affixed, and every officer of be liable^ to the 

wilfully authorises or permits the default shall oe uau 
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like penalty. 

If any officer of a limited eempany, 
ehalf, uses or authorises the use ^^fjP eJSaveo 

to be a seal of the company ‘*1 any bill-head 

as aforesaid. ^dvertrslmenf 'or other official pubUcati^ 

o/the company, or or ““t^ons^s note. 

eS'cheTue ^ ordeT for money or k^s. or^ “ 
to be ilued any bill of parcels. . nvo.ee, rec 
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letter of credit of the conipciny wherein its name is not iTicn- 
tioned in manner aforesaid he shall be liable to a fine not 
exceeding" fi\ e hundred i upees, and shall further be personallv 

liable to the holder of any such hill of exchange hundt pro^ 

missor}’ note, cheque or order for monev or goods for the 

amount thereof, imless the same is duly paid by the 
company ^ 

75- (^) \\ here any notice, advertisement or other 

Pnbiicatu n of aathori--. official publication of a compaiiy contains 
Sd“paT^‘«p c a statement <.f the amount of the autlioris- 

ed capital of the company, su<'h notice 
advertisement or other official publication shall also contain' a 
statement, m an equally prominent position and in equallv 
conspicuous characters, of the amount of tlie capital which 
has been subscribed and the amount paid up. 

company which makes default in compKinc 
with the requirements of this section and every officer of' the 

S to ‘I- daanl, lhall he 

ble to a fine not exceeding one thousand rupees. 

Meetings and Proceedings. 

[ 76 - (i) A general meeting of every company shall be 

.^Annual cenaraij meet- held Within eighteen luonths froiii the date 

lx- of Its incorporation and thereafter once at 

‘re ■" thr^- err -'oT r - 

meeting. ^ piecedmg 



fine not 


SSf™* ““'"sSb"”.,;?. ’ir;'""'' " 

exceeding five hundred rupees. 

aforesaid, the Court 

lling of a general meeting of the com^an>\j 

‘Company limited by shares and everv 
compl"^ by guarantee and having 

not less than one mon^ no “ Perio^ o1 

date at which the companT’^^sTtltlerf to'^ommenc: b"'" 


may, on the 
or direct the 


Sections 76 and 77 substituted f d. Act No. VI of 1999. 
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hold a general meeting of the members of the company, which 
shall be called the statutory meeting. 

(2) The directors shall, at least twentv-one days before 

the day on which the meeting is held, forward a report (in this 
Act referred to as the statutory' report) certified as required ' 
by this section to every member of the company. , 

(3) The statutory report shall be certified by not less than 
two directors of the company or by the chairman of the directors 
if authorised in this behalf by the directors and shall state- - 

{a) the total number of shares allotted, distinguishing 
sharv,s allotted as full}" or partly paid up otherwise 
than in cash, and stating in the case of shares partly 
paid up the extent to which they are so paid up, 
and in either case the consideration for which they 
have been allotted ; j 

I 

f 

(6) the total amount of cash received by the company in ' 
respect of all the shares allotted, distinguished as 
aforesaid ; 

(c) an abstract of the receipts of the company and of the 

payments made thereout up to a date within seven ; 
days of the date of the report, exhibiting und» ' 
distinctive headings the receipts of the company 
from shares and debentures and other sources, 
the payments made thereout, and particulars 
concerning the balance remaining in hand, and an 
. account or estimate of the preliminary expenses 
of the company showing separately any commission 
or discount paid on the issue or sale of shares ; 

(d) the names, addresses and descriptions of the directors, 

auditors, managing agents and managers, if any, 
and secretary of the company and the changes, 11 
any, which have occurred since the date of the 

incorporation ; 

(e) the particulars of any contract, the. modification of 

which is to be submitted to the 
approval together with the particulars of the modi- 
fication or proposed modification ; 

(/) the extent to which underwriting contracts, if any, 
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have been carried out • 
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(^) the arrears, if any, due on calls from directors, 
manag^g ag^ents and managers ; and 

(//) the particulars of any commission or brokerage paid 
or to be paid in connection with issue or sale of 
shares to any director, managing agent or manager 

managing agent if the 
managing agent is a firm or il the managing agent 

IS a private compan}- a director thereof. 

sh.ri^liw! it relates to the 

resnprf nf c -g Company, and to the cash received in 

comnanv receipts and pa^•ments of the 

pany “ ’ ^ as correct by the auditors of the com- 

i certified directors shall cause a copy of the statutory- report 
registrar section to be deli\-ered to the 

the members of Iheromplny.^'"'^ ‘hereof to 

! desc/StW shall cause a list showing the names, 

• tfee number of sharS^held^ members of the company, and 

: op^n and ,^!^^^^\^f^^^^ncement of the meeting, and to remain 
continuance of the^ meeting'”^'^^^”^ company during the 

shall^^e at^ of the company present at the meeting 

report ThPtl company or arising out of the statutory 

resolution of wh?rr*°^t^ notice has been given or not, but no 

'vith the artirlpc been given in accordance 

iui me articles may be passed. 

adm m adjourn from time to time, and at 

given in accofdanrP^^ iK''>u^"''’''^'?" been 

seiuenL to the ?- 

a^ijournedmeetW and the 

meeting. ^ ^ame powers as an original 

pruvlied^bv part V for w/nd^-^^"^ manner 

. P r winding up the company on the ground 
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of default in filing the statnton' report or in holding the 
statutory’ meeting, the Court may, ins^:ead of directing that the 
company be wound up, give directions for the statutor\^ report 
to be filed or a meeting to be held, or make such other order 
as may be just. 


' 1 , 


fio) In the event of any default in complying vith the 
provisions of this section ever\' director of the company who is 
guilty of or who knowinerh’ and wilfully authorises or permits 
the default shall be liable to a fine not exceeding five hundred 
rupees. 


(ii) This section shall not apply to a private company.] 

78. (i)- Notwithstanding anything in the articles, the 

Caiiineof extraord^narv directors of a Company which has a share 
genrr«i meeting on reqiii. Capital shal]. On the requisition of the 

holders of not less - than one-tenth of 

the issued share capital of the company upon which all calls 

or other sums then due have been paid, forthwith proceed' 

to call an extraordinary' general meeting of the company. ! 

(2) The requisition must state the objects of the meeting, 
and must be signed by the requisitionists and deposited at thf 
registered office of the company, and mav consist of several 

^ 4 ^ I 

documents in like form, each signed by one or more requisi- 
tionists. 

(3) If the directors do not proceed within twenty-one 
days from the date of the requisition being so deposited to 
cause a meeting^ to be called, the requisitionists, or a majority 
of them in value, may themselves call the meeting, but in 
either case any meeting so called shall be held within three 
months from the date of the deposit of the requisition. 

^[(4) Any meeting called under this section by the requisi- 
tionists shall be called in the same manner, as nearly as possib e 
as that in which meetings are to be called by’^ directors.] 

^[(5) Any reasonable expenses incurred by the requisitionists ^ 

by" reason of the failure of the directors duly to 
meeting shall be repaid to the requisitionists by the • ’I 

and any sum so repaid shall be retained by the comp I 

I. Fiib-section ( 4 ) of s‘H:tion 78 omitted and sub-section (3} renunabtre I 

sec ion !4) vide Act So. VT f’f 1999- I 

t. Scb'S^'Ctiou { 5 ) added vid Ac No* cf i999* I 
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out of any sums due or to become due from the company 

by way of fees or other remuneration for their services to such 
01 the directors as were in default. ] 


^[ 79 - (i) The following provisions shall have effect with 

at^mTetTng"^ to meeting of a company other 

subsidiary nf o ^ private company not being a 

notwitiici' r^A- ^ company and the procedure thereat, 

comnall ^ provision made in the articles of the 

company m this behalf ; 


(a) a meeting of a company other than a meeting for 

the passing of a special resolution may be called by 
no ess than fourteen days* notice in writing ; 

u with the consent of all the members entitled 
o receive notice of some particular meeting that 
meeting may be con\'ened by such shorter notice 
an in such manner as those members mav think fit • 

(b) of the meeting of a company with a statement 

cVi 11 u ^^iriess to be transacted at the meeting 
a be sensed on everv member in the manner in 
which notices are required to be .served b\' Table 

• • rtu? purpose of this clause the expression 

• r ^ , means that table as for the time being 

orce uit the accidental omission to give notice 

shnli^^ f uon-receipt of notice, by any member, 

• . m\'alidate the proceedings at any meet- 


the 


^ ^ ^pO o^ombeis present in person or»bv prow, or 

men^^ws\1 member or 

iss^^d less than one-tenth of the 

entitled ^ carries voting rights shall be 

entitled to demand a poll ; 

^^°'than ^spv^en" 1?^ ^ private company if not more 
member are personally 'present, one 

personal! more than seven members are 

to dcma!fd Tpon ! ‘'™ be entitled 

'let‘ou7T*"‘ a proxy, if in the form 

out m regulation 67 of Table A, shall not be 


I. 


Section 79 subititute vide Act 


No. VI of 1999 
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qu' stioncd on the ground that it fails to comply 
with anv special requirements specified for such 
instruments by the articles ; and 

ie) any shareholder whose name is entered in the 
register of shareholders of the company shall 
enjoy the same rights and be subject to the same 
liabilities as all other shareholders of the same 

class. 

(2) The following provisions shall have effect in so far ^ 
the articles of the company do not make other provision in 

that behalf : — 


(а) two or more members holding not less than 01^- 

tenth of the total share capital paid up or, if the 
company has not a share capital, not less than five 
per cent, in number of the members of the com- 
pan}’ may call a meeting ; 

( б ) in the case of a private company two members 

and in the case of any other company five members 
personally present shall be a quorum ; 

(c) any member elected by the members present at a 
meeting may be chairman thereof ; 

{d) in the case of a company originally having a share 
capital, every member shall have one vote in 
respect of each share of each hundred rupees 0 
stock held by him, and in any other case every 

member shall have one vote ; 


{e) on a 






the instrument appointing a proxy shall . 

writing imder the hand of the appomtor or o 
attorney dulv authorised in writing, or 1 

appointor is a corporation, either 

under the hand of an officer or an attorney duly 

authorised ; and 


(g) a proxy must.be a member of the company. 
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pany may be^ caUeTorTorandict'the mStfn!;"S the**"** 

diriitor of the com^a^yTr' of" any membeTojlh "" 

gjven may give su^h^nSllV " 

in accordance with any Lch order shall for ah" n “"‘*“'=‘'<1 

conducted ] ® “™P»'’y duly called, held and 


80 . 

^®prciciitAtion 0 / 00 m 

naMtiogs of 
other coiapanio* of which 
they are membe • 

and the person so 
the same powers 


A which is a mernber of another com- 

““ — LL?sT' Z t°s" 

other person to act as it 

authorised shah be enfftfa*’" _ “mp^ny 

on bchs^lf of the 


^wttwo uii uenaii ot ihf= 
represents as if he were . 

other company, “ individual 

81 . 


entitled to exercise 
company which h e 

shareholder of that 


(i) A resolution shall bp an 0 ^.+,-,, j- 

it has been fals^d braVaTrUv o"f 
.P-n. not less ,, --fourths^of 

resolution as an extraordinary resflutio;"£‘Sn‘°dS17g“em * 

•x i_ ^ resolution shall Ktv * , 

it has been passed by such a m special resolution when 

mint 

less than twenty-one darnotStafbZf 

. meeting at which an extraordin 
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ifor a soecial resolution is submitted to be passed] a declaration 
if the Chairman on a show of hands that the resolution is 
tarried shall unless a poU is deman ded, be conclusive evidence 
oftte tacf without prLf of the number or P™port'on of the 
votes recorded in favour of or against the resolutio . 


(4) At any meeting at which an extraordinary resolution 
.[or a special r^olution is submitted to be passed] a poll may 

be demanded. ’[***].. 


(5) In a case where, if a poll is demanded, it may in 
accordance with the articles be taken in such manner as the 
chairman may direct, it may, if the chairman so directs, be 
taken at the meeting at whi h it is demanded. 


(6) When a poll is demanded in accordance with this 
section, in computing the majority on the poll, reference shall 

be liad to the number of votes to which each 
entitled bv the articles of the company [or under this ActJ. 


(7) For the purposes of this section notice of a meeting 
shall be deemed to be duly given and the meeting to be duly 
held when the notice is given and the meeting held in manner 
provided by the articles ^[or under this Actj. 


special and extraordinary 

shall, within fifteen days, 

tlicreof] be printal 


82. (i) A copy of every 

^ d resolution 

Registration and > tmu o 

copie of specia and ex- from ^thO p8.SSlIl^ _ ^ 

traordinarjf lesulution. or tymewTitten ' [and duly certified 

the signature of an officer of the company] and filed vith 
the registrar who shall record the same. 


(2) Where articles have been registered, a copy of 
special resolution for the time being in force shall be em o ^ 
in or annexed to every copy of the articles issued a cr 

date of the resolution. 

(3) Where articles have not been registered, 
every special resolution shall be forwarded in prin 0 
member, at his request, on payment of one rupee or su 


1. Snbstitntcil 'or “is submitted to be f a Sfd or a pecial resolution is 

to be passed of con^imed" tide Act No. VI of 1999* 

2. Seme word' oaitttd vide Act No. VI of i999 

3. Words added t sub-se tion 6 tid* Act No. VI of 1999* 

4. Added vid Act No VI of I999' / the 

5 Sustitated for *'lhc confirmi tion of special rcfolution 

fhc extraordmaxy resolntioji, as tht- ca&c may be tide Act . o. VI i999* 

6. Inserted vide / ct No. VI of 1999 
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Act No. NT of 1977. 
sum as the company may direct. 

(4) If a company makes default in so filing with the 
registrar a copy of a special or extraordinary resolution, it 
shall be liable to a fine not exceeding twenty nmces for everv 
day during whicli the default continues. ^ 


(5) If a company makes default in embodying in or 
annexing to a copy of its articles or in forwarding in print to a 
mernber, when required by this section, a copy of a special 
resolution, it shall be liable to a fine not exceeding ten rupees 

lor each copy in respect of which default is made. 

* 

( 6 ) Every officer of a company who knowingly aiul wilfully 
authorises or permits any default by the company in comply- 
ing with the requirements of this section shall be liable to the 

that^^fauH imposed by this section on the company for 


83- ( 1 ) Every 


Minutes of proceodiags 
o( general meetings and 
of its directions. 


company shall cause minutes of al 
proceedings of general meetings and of it: 
directors to be entered in books kept foi 
that purpose. ^ 

minute, if purporting to be signed by th< 

trhav?hPc^'’H°‘i have been so made ?haU be deemed 

any ge^irl/’ meeting' oTa aftt° tf 

ment nf “ '-^'upan}, neia atter the commence- 

at the registered ofe? of ^, 999 . shall be kept 

ness hour! (subjtc?t\u1h‘m\I.Ta&Tr?cttS 

no"i^sr?Ln^two S?in°Lch®S^^b 

be open to the inspection of any memlef wTtt>u7ciraTg“‘‘°"^ 


1 . 


Sob-sections 4 to 7 added vide Act Xo. VI -f 1999. 
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K) \nv member shaU at any time aiter seven tes 
from toe meeting be entitled to 

S a charge not exceeding six annas for every hundred 
words. 

(6) If any inspection required under 

this section is refused or if any copy 

section (5) of this section is not furnished within the 

specified in sub-section (5) the company ^ shall be 

liable in respect of each offence to a fine not f 

five rupees and to a further fine not exceeding twenty-fiv e rupees 

for every dav during which the default continues. 

(7I In the case of any such refusal or default, the Court 

may by order compel an immediate inspection of the books m 

respect of all proceedings of general meetings or direct that the 
copies required shall be sent to the persons requiring themj. 

Directors. 

irg^-A. (i) Every company shall have at least three 

directors.] 

Directors ot>lig3.tor^ . 

(2) This section shaU not apply to a private comply, 
■[except a private company being a subsidiary company ol a 

public company]. 

8vB ^ [(i)] In default of and subject to any regulations 
^ ‘ in the articles of a company other than a 

Appointment ol direc- private COmpanV, 

tor, j 

(»•) the subscribers of the memorandum shall be dwroefl 
to be the directors of the company until the first 
directors shall have been appointed ; 

Hi) the directors of the company shall be appointeii 
by the members in general meeting , 

Ini) anv casual vacancy occurring f 

' ' may be filled up by the directors, bu‘ «« pe^^jJ*^ 

same time as if he had become a director on 


1 . 

a. 

3 . 


SectioB 83-A (I) 9ide Act 

to silt “ ' /»\ ° Act ho. Vi oi 19I»- 
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da\’ on which the director in \\hose place he is 
appointed was last appointed a director. 

’[(2) Notwithstanding an\’thing contained in the articles 
af a company other than a private company not less than two- 
thirds of the whole number of directors shall be persons whose 

period of office is liable to determination at any time by retire- 
ment of directors in rotation : 


Provided that nothing herein contained shall apply to 

a comi^m* incorporated before the commencement of Companies 

(Amendment) Act, 1999. where b}- virtue of the articles of the 

company the number of directors whose period of office is 

liable to determination at any time by retirement of directors 

m rotation falls below the two-thirds proportion mentioned in 
this section.] 


(^) person shaJl not be capable of being appointed 
Reetrictions on appoint director of a companv bv the articles and 

^ot be named as'a director or proposed 
dir.ctor of a companv in anv prospectus 
issued by or on beh.alf of the compan\- ‘or in relation to any 
intended company or in any statement 'in lieu of prospectus 
filed by or on behalf of a compan\^ unless before the registra- 

publication of the prospectus, or 
the hhng of the staternent m lieu of prospectus, as the case 

may be, he has, bv himself or by his agent authorised in 


(0 signed and filed with the res^istrar a consent 
^mting to act as such director, and 


m 


I . 

S 

3 * 

4 - 


(it) sa\ e in the case of '^companies not having^ a share 
capital, either signed the memoranduni for a 
number of shares not less than his qu.^litication 
(1 am) or taken from the company and paid or 
agreed to pay for his qualilicati6n shares] or 

uSfn ^o^t^act in 

company and pay for his 

7^"^^trar an affid ivic to the eftect that a 
njmber of shares, not less than 

abided ri Act Ko. Vi of looo 

Word substituted f.r -a company hmited by guarantee 


his qualification 


Added vtde Act Kn vr ' ' 


and” t i'it Act No. VI 


Th : CowpcJi'i'fs 


* ^ 

(if any) are registered in his namej. 

(2) On the application for registration of the memorandum 
and articles i!'(if anv)^ of a company the applicant shall nle 
with the registrar a list of the persons who have conspted to 
be directors of the company, and. if this list contains the name 
of anv person who has not so consented, the applicant shall 
be liable to a fine not exceeding fi\'e hundred rupees. 


(3) This section shall not apply to a private company 
'I” or a companv which was a private company before becon^g 
a public companv] nor to prospectus issued by or on behalf 
of a companv after the expiration of one year from the date 
at which the 'company is entitled to commence business. 


85. (i) ithout prejudice to the restrictions • imposed 

Q U a i i fi C a t i O n of bv section 84. it shall be the duty of every 


direct >r 


director who is by the articles required 
to hold a specified share qualification, and who is not already 
qualified, to obtain his qualification within two months aft^ 
his appointment or such shorter time as may be fixed by the 

articles. 


T(2)] If after the expiration of the said period or shorter 
time, any unqualified person acts as a director of the company, 
he shall be liable to a fine not exceeding fifty rupees for every 
dav between the expiration of the said period or shorter time 
and the last day on which it is pro\’ed that he acted as a 

director. 


86 The acts of a director shall be valid notvuthstanding 

an\- defect that may afterwards be dis- 

_ - ^ ■ • I 1 « ir T fill 


Validity of acts 
directors. 


of 


covered in his appointment or qualification. 
Provided that nothing in this section .shall be deemed to give 
validity’’ to acts done by a director after the appointme 
such director has been shown to be invalid. 


^'[86-A. 


(i) If any person being an undischarged in^o^en 

acts as director or 
manager of any company he sha 
airrcior to iiiiprisonment for a term no - to 

two \-ears or to a fine not exceeding one thousand rupees 


T n e l i g i b i 1 i t y of 

bankrupt to act as 
dirrctor 


both. 


T Inserted fid? * ct o* of x* — 

2 Sub-section (2) of section S5 omitted and «u -5>ec 10 

section (2) nde Act No. VI of 1 999- , . 

3 . Section 86- A to 86-1 added i td^ Act rio. \ i 01 1999 


(3) 


renumbered a» saO- 
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(2) In this section the expression ‘ company ’ includes 
a company incorporated outside the State which has an estab-' 
lished place of business within the State. 


86 -B. 


Assignm(?nt of office by 
directors. 


in the case of any compan^^ provision is made 

oy the articles or agreement 

entered into between any person and the 

rmn^croT- +1, compan}" for empowering a director or 
anothfr o ^ company to assign his office as such to 
of tti«^ assignment of office made in pursuance 

cLtr^ f ."! shall, notwithstanding anything to the 

and until P ^ said provision, be of no effect unless 

and until it is approved by a 

company : 


special resolution of the 


annoint in lit^^* exercise by a director of a power to 

in whfch n^it not less than three months from the district 

with the annro^^i are ordinarilv held, if done 

lemed to directors, shall not be 

this section • assignment of office within the meaning of 

direc^oTsffifn any such alternate or substitute 

returns to ^ •' office if and when the appointer 

ord^rrily held. ' meetings of the directors are 

I^ovided in this section, any provision, 

sioorreHewng Contained in the articles of a 
of director.*. ^ Company or in any contract with a corn- 

director, manager o?^o^c^l^ exempting any 

(whether an officer of the comnanv or “'i f 

company as ^urIitr^r- fr-Is not) employed by the 

liability which b\7 t irt f idemnif3dng him against any 
attach to him in r^c rule of law would otherwise 

of duty or breach of + ^ negligence, default, breach 

to the company shill be vlidl' ® *" relation 

Provided that 


the date* of provision which is in force a 

expiration of rperffid%r=‘^U’’nfhs"^:^ t^f dat'a^d 
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(J) nothing in this section shall operate to deprive any 
person of anv exemption or right to be indemnified in respwt ^ 
of anything done or committed to be done by him while ' 
B.ny such provision was in force, and 

(c) notwithstanding anything in this section, a comply 
may, in pursuance of any such provision as aforesaid, in- 
demnify any such director, manager, officer or auditor against 
any liability incurred by him in defending any proceedings, 
whether civil or criminal, in which, judgment is given in hs 
favour or in which he is acquitted, or in connection with any 
application under section 281 of this Act in which relief is 
granted to him by the court. 


86-D. (i) No company shall make any loan or guarantee 

any loan made to a director of the com- 
pany or to a firm of which such dixectof 
a private company of w'hich such director 

director. 


Loans of directors. 


IS a partner or to 
is a member or 


(2) In the event of any’ contravention of sub-se^ 
tion (i) any director of the company who is a party to sacn 
contravention shall be punishable with fine which may extend 
to five hundred rupees, and if default is made in. repaymen 
of the loan or in discharging the guarantee shall be liable joist- 
ly and severally for the amount impaid. 


(3) This section shall not apply to a private 
(except a private company which is the subsidiary 
of a public company) or to a banking company. 


company 

company 


86- E 


No director or firm of w'hich such airecror 

partner or private company of which sr^ 

Director not to bold dirCCtOF is a director shall without 
office of profit. consent of the company in general m 

ing hold anv office of profit under the company except 
a managing director or manager or a legal or techmeal aavw 

or a banker : 


Provided that nothing herein contained shall appT 0 
director elected or appointed before the commencemeir^ 

Companies (Amendment) Act, 1999- respect ® ^ ^ 
of profit under the company held by him at the co 

nuent of the said Act. 


Explanation 










of managing agent shall not be deemed to be an office of 
profit under the company. 


86-F. Except with the consent of the directors a director 

Saoctioa of directois the Company, or the firm of which he 

fer «rtaia con- is a partner or any part of such firm, or 

the private company of which he is a mem- 
ber or director, shall not enter into any contracts for the sale 
purchase or supply of goods and materials with the company ’ 
provided that nothing herein contained shall affect any such 
contract or agreement for such sale, purchase or supply entered 

mto before the commencement of the Companies (Amendment) 
Act, 1999. ■' 


86-G. (i) The company may by extraordinary resolution 

R*«orai of directors. director, whose period of office 

, . IS liable to determination at any time hv 

retirement of directors in rotation, before the expiration o^ 

ordinary resolution appoint 
be subject to retirement at the same time as Tf he had 

place he is appointed was last elected director. A director so 
dhetioL appointed a director by the • board of 


(2) This section shall not apply to 
or appointed before the commencement 
(Amendment) Act, 1999. 


directors 
of the 


elected 
Companies 


86-H. The directors of a public company or of a sub- 

company of a public company shall 
Of directors. ^lot except With the consent of the com 

pany concerned in general meeting— 

(a) sell or dispose of the undertaking of the company, 

(*) remit any debt due by a director. 


Vacatfon of office of 
director. 


S6-I. (1) The office of a director sha 

be vacated if ‘cccor sna 


(^) be fails to obtain 
(I) of section 85 or 

meat qualification, 


within the time specified in sub- 

thereafter ceases to 
if any, necessary for hie 
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a Court 


(6) he is found to be of unsound mind by 
of competent jurisdiction, or 

(c) he is adjudged an insolvent, or 

Id) he fails to pay calls made on him in respect of 
shares held by him within sLx months from the date of such 

calls being made, or 

ie) he or any firm of which he is a partner or any 
private company of which he is a director without the sane 
tion of the company in general meeting accepts or fields any 
office of profit under the company other than that ot 
managing director or manager or legal or technical ad\user 

or a banker, or 

if) he absents himself from three consecutive meetings 
of the directors or from all meetings of the directors or a 
continuous period of three months, whichever is the longe 
without leave of absence from the board of directors, or 

4 

(ff) he or anv firm of which he is a partner or any 

private company of wffiich he is .a director accepts a 
.^arantee from the company in contravention of section 

86- D, or 

# 

(A) he acts in contravention of section 86-F. 

( 2 ) Nothing contained in this section shall be deemed to 
preclude a company from providing by its articles ^ , 

office of the director shall be vacated on grounds additi 

to those specifieci in thio section.] 


>[87. 


(i) Every company shall keep at its ^gistered bffitt 

a register of its directors, managers, MO 

Rsgijttt of directors o&epts containing with respeo 

agents. ' to each of them the following 

that is to say : 

(n) in the case of an i"dividud his present^^na^^^^^^ 

full any former name or surname in full, h b _ 

address! his nationality, and ‘fthat na'.onahtj > 

nationality of origin, his nationality of “"f " “fAofjhip » 
occupation if any, and if he holds any other directoro 


I, Section 87 



Vide Act No. VI of 1999 
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directorships the particulars of such dircctorsliip or director- 
ships ; 


(d) in the case of a corporation, its corporate name 
and registered or principal office ; and the full name, address 
and nationality of each of its directors ; and 

(c) in the case of a firm, the full name, addre-s and 

nationality of each partner, and the date on which each 
became a partner. 

# 

(2) The company shall w ithin the periods respective Iv 
mentioned in this sub-section send to the registrar a retur.: fn 
the prescribed form containing the particulars specified in ihe 
said register and a notification in the prescribed form o' any 
change among its directors, managers or managing agents oV 
in any of the particulars contained in the register. 

The period wdthin which the said return is to be sent 
shall be a period of fourteen days from the appointment of the 
first directors of the company and the period wdthin which the 

said notification of a change is to be sent shall be fourteen 
days from the happening thereof. 


. (3) The register to be kept under this section shall durine 
business hours (subject to such reasonable restriction as the 
company ma}' by its articles or in general meeting impose sc 
that not ess than t« o hours in eath day be lllowed ’ to 
inspection) be open to the inspection of any member of the 
company without charge and of any other person on pa\'men 1 

each"L5?crion. ™ company n.ay inrpose £0. 

. (4) If inspection required under this section is refustc 

sIctioW^'^^^^fM^^'^^ T- with sub-section (i) or sub- 

section (2) of this section, the company and eyery officer o1 

knowingly and wilfully in default shall b« 
liable to a fine of fifty rupees* 

fmn such refusal the Court on applica- 

and by the person to whem inspection has been refused 

^d upon notice to the company may by order direct 
immediate inspection of the register. j' 


an 
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^[Managing Agents. I 

87-A. (i) No managing agent shall, after the com- I 
Duration of appoint- mencement of the Companies (Amenrlmenf) ' 
m«tof maneing agent. Act, 1999, bc appointed to hold officc for : 

a term of more than twenty years at a time. 

(2) Notxuthstanding anything to the contrary' contain^ 
in the articles of a company or in am- agreement wth the 
company a managing agent of a company appointed before I 
the commencement of the Companies (Amendment) Act, 1999^ 
shall not continue to hold office after the expiry- of twenty years ’ 
from the commencement of the said Act unless then re- 
appointed thereto or unless he has been re-appointed thereto 
before the expiry of the said twenty years. 


(3) A managing agent whose office is terminated by yirtue 
of the proyisions of sub-section (2) shall upon such terminat/on, 
be entitled to a charge upon the assets of the company by 
uay of indemnity for all liabilities or obligations properly 
incurred by the managring agent on behalf of the company 
subject to existing charges and encumbrances, if any. 



. The termination of the office of a managing ag«.iiv w? 
yirtue of the pro\-i5ions of sub-section (2) shall not take effect 
until all moneys payable to the managing agent for loans made 
to or remuneration due up to the date of such termination 
from the company are paid. 

(5) Nothing in this section shall apply to a 

company which is not the subsidiary company of a public 
company. 

87-B. Not\\'ithstanding anything to the contrary con- 

Conditicns applicable to tained in the articles of the company or 
managing agents. in any’ agreement with the company— 



{a) a company' may, by* resolution passed at a general 
meeting of which notice has been giyen to the managing agent 
in the same manner as to members of the company, remove a 
managing agent if he is conyicted of an offence in relation to 
the affairs of the company punishable under the Ranbir Penal 
Code, cind being under the provisions of the Code of Criminal 
Procedure, non-bailable, and for the purposes of this claosei 


1. Heading and sect'on 87-,; to 87-I ioaerted vidi Act No. Vl of I999* 
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where the managing agent is a firm or company an offence 
cmnmi te by a member if such firm or a director of or an 

j general power of attorne\/ from such company 
shall be deemed to be an offence committed by such firm or 
company : 

Provided that a managing agent shall not be liable to 
be removed under the provisions hereof if the offending 
member, director or officer as aforesaid is expelled or dismissed 
by the managing agent within thirty days from the date of 
his conviction or if his conviction is set ' aside on appeal ; 

(^) the office of a managing agent shall be vacated if 
he is adjudged insolvent ; 


(c) a transfer of his office by a managing agent shall be 
void unless approved by the company in general meeting : 

a ^ managing agent’s firm a 
ge in e partners thereof shall not be deemed to operate 

f the office of managing agent, so long as one 

of the original partners shall continue to be a partner of the 
managing agent s^ firm For the purpose of this proviso 
original partners shall mean, in the case of managing agents 
appointed before the commencement of the Companies (Ainend- 
men ) Act, i999- partners who were partners at the date of 
the commencement of the said Act and in the case of manag- 
mg agents appointed after the commencement of the said 
Act, partners who were partners at the date of the appoint- 


or 


. or assignment of his remuneration or any 

effected by a managing agent shall be void as 
against the company ; 

. 1 4 . ^ company is wound up either by the Court 

if^iT management made with a manag- 

however, to the right of the managing agent to recover anv 

companv'^^'^ProvtdeH ti''’ t from the 

wi„dT„g\.p to the ne-^irge^e or'defauU 

the contract of managementT and termination of 


. (/) the appointment of a managing agent, the removal 
of a managing agent and any variation of a managing agent s 
contract of management made after the commencement of the 
Companies (Amendment) Act^ ^ 999 ' shall not be valid unless 
approv’ed by the company by a resolution at a general meeting 
of the company notwithstanding anything to the contrary in 

section 86-E : 


Provided that nothing herein contained shall apply to 
the appointment of a company’s first m^anaging agent made 
prior to the issue of the prospectus or statement in lieu o 
prospectus where the terms of the appointment o sue 
managing agent are there set forth. 


87-C. (i) Where any companv^^ appoints a managing 

Remuneration of agent after the commencement of the 
ma„;Tiog .gent, cLipanies (Amendment) Act, 1999, the 

remuneration of the managing agent shall be a sum base on 
a fixed percentage of the net annual profits of the cornpany, 
with provision for a minimum payment in the c^se of absence 
of or inadequacy of profits, together with an office allowance 
to be defined in the agreement of management. 

(2) Any stipulation for remuneration additional to or in 
any other ^ form than the remuneration specified m sub- 
section (I) shall not be binding on the company unless sanc- 
tioned by a special resolution of the company. 


(l) For the purpose of this section 'net profits’ means 

the profits of the company calculated after f 

the usual working charges, interest on loans and advances 
repairs and out goings, deprecation, bonnes “r subsidies 
received from Government or from a public body, profits by 
4v of premium on shares sold, profits on sale pm^s 0 
forfeited shares, or profits from the sale o the whole o p^ 
of the undertaking of the company but withou “y d^uctio" 
in respect of income-tax or super-tax, “‘ber tax 

rliitv on income or revenue or for expenditu^ y , 
interest on debentures or otherwise on capital account 0 

account of any sum which may be set aside n each year out of 


the profits for reserve or any other special fund. 

(4) This section shall not apply to a 
except a private company which is the subsidiary 
of a publu: company or to any company whose 
business is the business of insurance. 


company 

company 

principi 


87 -D. (i) Xo compan\^ shall make to a managing agent 

Loans to manag^ing of the compan}' or to any partner of the 

firm if the managing agent is a firm, or 
to any director of the private company, if the managing agent 
is a private company, any loan out of moneys of the company 
or guarantee any loan made to a managing agent. 

{2) Nothing contained in this section shall apply to any 
credit held b}* a managing agent in a current account main- 
tained subject to limits pre\'iousl\’ approved by the boarc;} of 
directors of the company with the managing agent for the 
purposes of the company’s business. 

(3) In the event of any contravention of sub-section (i) 
any director of the company who is a party to the making of 
the loan or giving of the guarantee shall be punishable with fine 
which may ex end to five hundred rupees, and if default is 
made in repayment of the loan or discharging the guarantee 
shaU be liable joint!}' and severally for the amount unpaid. 

(4) Nothing in this section shall applv to a private com- 
pany except a private company which is the subsidiary com- 
pan}’ of a public company. 

(5) Except with the consent of three-fourths of the 
directors present and entitled to vote on the resolution, a 
managing agent of the compan\', or the firm of whicli he is a 
partner, or any partner of such firm, or, if the managing agent 
is a private company, a member or director thereof shall not 
enter into any contract for the sale, purchase or supply of 
goods and materials witli the company, provided that nothing 
herein contained shall affect any such contract for such sale^ 
purchase, or supply entered into before the commencement of 
the Companies (Amendment) Act, 1999. 

^7"E- (i) No company incorporated under this Act after 

Loans to or bv com- ^^e Commencement of the Companies 

(Amendment) Act, 1999, which is under the 
nianagement of a managing agent shall 
^ a ^ ^OQ^ri to or guarantee any loan made to any company 
under management b}- the same managing agent, and no com- 
pan}' shall after the expir\^ of six months from the commence- 
ment of the said Act except b}' way of renewal of an existing 

oan or guarantee given make any loan to or guarantee anv 
man made to any such company : 

Provided that nothing herein contained shall ' apply to 
ans made or guarantees gi\'en b}- a company to or on behalf 


02 


1 


of a company under its o^^^l management or ^ 

guarantees given by a company on behalf of a subsidiary 
company thereof 


('i) In the event of any contravention of the 
of this section, anv director or officer of the 
the loan or giving the guarantee who ^no'ving > ^oujand’ 

rVes and shaU be jointly and jevemUy haWe ^ ^ 
incurred by the company in respect 

H I ^ HI m jf 


87-F. 


A company other than an investment comply, 

thit is to say. a company, '^hose Prmcip^^ 

Purchase by company i,„c^nPS^ is the aCOUlSltlOn and noi 6 

»' “ siocks, debentures or other ^»ri- 

ties, shall not purchase shares or deben_ 

tures of any company under nreviously approved 

ing ngont, unless the purchase has been §,e pur- 

by a unanimous decision of the Doara o 
chasing company. 


87-G. 


A managing agent shall not .exercise^ in respect of 

Restriction on manag- any company of which^^ "^^,„tures or, 

ing agent's powers of agent a p ^„thnntv of the dhectors, 

management. eXCept With the autllOn y invest the 

and within the limits fixed by 5 P^of^any such power 

funds of the company, and any ^elegat on ^ ^ 
by a company to a managing agent shall be 


Liy '-vy u. Q— o , 

87-H . A managing agent shall "ot ®" ^hicrTs *of the 
M.» .0. .« ^"^..'^“frf^Hi^ectlv competes 


same nature as and , direct^ 

subsidiary 


engage in business com- 
peting w 1 1 the business 
of managed company. 


87-I. 


j. fViina contained in the 

Notwithstanding anything coma^^^ ^ 


Limit on number of 

.jire-tors »ppointei by 
orunagini; agfut 


;hstanding anyiniu^ + w than a private com' 

pany the directors i any apM 


pany the directors u pot e.xceed 
the managing a^ent 

nf the whole number of directo .J 
number one-third ot tne wnu 


,ij Contracts on behalf oi . company may 
' ' made as follows (that is to say; 

Form of contract. 


be 


88 . 


(,) any contract which, ”m 


\17n11ld be b\ 


by the parties to be charged therewith, may be 

made on behalf of the company in writing signed 

by 3-ny person acting under its authority, express 

or implied, and may in the same manner be varied 
or discharged ; 


(it) any contract which if made between private per- 
sons, would by law be valid although made by 
parol only, and not reduced into writing, may 
be made by parol on behalf of the company by 
person acting under its authority, express or 
iinplied, and may in the same manner be varied or 

discharged. 


ff ,^°^tracts made according to this section shall be 

and shall bind the company and its successors 

all other parties thereto, their heirs, or legal representa- 
tives, as the case my be. , ^ y 

89. A bill of exchange, hundi or promissory note shall 
Bills of exchange an I be deemed to have been made drawn 

.- j , 3-ccepted or endorsed on behalf of a com- 
made, drawn, accepted or endorsed in the name of, or 
by or on behalf or on account of the, company by any person 
acting under its authority, express or implied. 

90- A company may, by writing under its common 

m respect of any specified matters, as 

r^io ir -..i- attorney, to execute deeds on its behalf 
j [either in or outside the State] and every deed 

Ills se^il wlier^^ ^ 1 * * i 1^^ b m 1 1 , and und( 

hale 

seal nect as if it were under its comme 


a J»road . 



91- (i) A company whose objects require or compri 

hav» company to tbe transaction of business beyond t] 
a.™ l™.ts of the State may, if authS 1 

• i 3.rticles, ha.v^6 for use in anv territor 

&e°a ?MsL"ue‘of '"hf 

th^rWiK of the common seal of the comnanv wi 

place where °t“if toX°ns‘ed^ territory, district 


Vi e Act No. yi of 1999. 


^ • Substituted for words ‘ 'not situate in the State" 


(,) A company having er^n appointed 

siting under its ^’^3° "rt or place not situate in 

which the company is party in tnat xerruu n , 



(3, The authority d ifthf^ent c“ 

f erring the authority > ‘ P,j. determination of the agent s 

^“oritv hasteen given to the person deahng rvith him. 


m.-rntr anv siich official seal shall, by 
(4) The person » . , ] or other document to 

\xTiting under his the date and place of 

which the seal is affixed, cerx > 

affixing the same. 


j /-.Tvf irt which an official seal 
K) A deed or other docum oc if it had been sealed 

is dulv affixed shaU bind the company as if it haa 

with the common seal of the company. 


9I‘A 


T)i^closiirc interest _ 

by dbecter. n ’"^sdoS the TaTuTe of his 'interest at the 

of the company shall d'^e h contract or arrange- 

meeting of the direc o interest then exists, or in any 

ment is detemmed on i^his directors after the 

other case at the first mee g 


j- +^1- ^fhn is directly or indirectly 
(i) Every director u ho d . or 

concerned or „„ behalf 

arrangement entered in - . 


f^msrn of to int" “he mahmg of the contract or 

_ m 


arrangement ; 


Provided that » "“‘^mptTor ‘fsl mfmb^^^ 

or a member of any reeare’ed as interested in 

specified firm] and IS to be rega ^ ^ company, shall as 

sequent transaction yi he si ffinent disclosure wthin 

regards any -ch transac ^ be sito^^ 

meaning of thi_s jutoectmn ^ relating 




(a) rfinrnorexfS'ow 






io 


oi 1999- 


iii: 




«! 


(3 


ScUtlv-'ii 

rupees. comoanv” Act 5#> ^ 

^ anv sDCcilicd firm or company 

Substituted lor • member of any spec 


II 

f 

* • 
il 




f 


ir(^) A register shall be kept by the company in which 
shall be entered particulars of all contracts or arrangements 
to which sub -section (i) applies, and which shall be open o 
inspection by any member of the company at the registered 
office of the company during business hours. 

(4) Every officer of the company who knowingly and 
wilfully acts in contravention of the provisions of sub-section 
(3) shil be liable to a fine not exceeding five hundred rupees]. 

01- B. (i) No director shall, as a director, vote on any 

Prohibition of voting contract or arrangement in which he is 
by interested director. either directly or indirectly concerned or 

interested ’fnor shall his presence count for the purpose of 
forSffig a quorum at the time of any such vote] ; and if he 
does so vote, his vote shall not be counted : 

Provided that the directors or any of them may vote on 
a,ny contract of indemnity against any loss which they ^ or 
any one or more of them may suffer by reason of becoming 
or being sureties or surety for the company. 

(2) Every director who contravenes the provisions of 
sub-section (i) shall be liable to a fine not exceeding one 

thousand rupees. 

*[(3) This section shall not apply to a private company]. 

* [Provided that where a private company is a subsidiary 
company of a public company, this section shall apply to all 
contracts or arrangements made on behalf of the subsidiary 
company with any person other than the holding company.] 

91-C. (i) WTiere a company enters into a contract for 

^ ^ the appointment of a manager ^[or the 

in case of contract mSLDR^irig 3.^0Dtj OI tll6 COmp3.Dy ID 

appointing a manager. contract any director of the company is 

directly or indirectly concerned or interested, or varies any 
such existing contract, the company shall ' [within twenty-one 
days from the date of entering into the contract or varying 
of the contract] send an abstract of the terms of such contract 
or variation, as the case may be, together wdth a memorandum 

I. Sub-sections ^3) and (4) to section 91 -A added vide Act No. VI of 1999. 

2- Added r# e Act c-, VI of 1999- 

3. Added vide Act No V of iqSS. 

4. Proviso to sub-section (3) of section 91-B added vide Act No. VI of 199^- 

5. Inserted ride Act No VI of 1999- 


Act No. XI of 1977 . 
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person who is named therein as a director or proposed director 
of the company, or by his agent authorised in writing, shall 
be filed for registration with the registrar on or before the 
date of its publication, and no such prospectus shall be 
issued until a copy thereof has been so filed for registration. 

(3) The registrar shall not register any prospectus unless 
it is dated, and the copy thereof signed, in manner required by 
this section. 

(4) Every prospectus shall state on the face of it that a 
copy has been filed for registration as required by this section. 

(5) If a prospectus is issued without a copy thereof being 
so filed, the company, and every person w'ho is knowdngly 
a party to the issue of the prospectus, shall be liable to a fine 
not exceeding fifty rupees for every day from the date of the 
issue of the prospectus until a copy thereof is so filed. 

93. (i) Every prospectus issued by or on behalf of a 

Specific requirements Company, or by or on behalf of any person 
as to particulars of who is or jias been engaged or interested 
prospectus formation of the company, shall 

state — 


[а) the contents of the memorandum, with the names, 
descriptions and addresses of the signatories and the number 
of shares subscribed for by them respectively ; and the number 
of founders or management or deferred shares (if any) and the 
nature and extent of the interest of the holders in the property 
and profits of the company ’[and the number of redeemable 
preference shares intended to be issued w’ith the date, or 
ivhere no date is fixed, the period of notice required and 
the proposed method of redemption] ; and 

(б) the number of shares (if any) fixed by the articles 
as the qualification of a director, and any provision in the 
articles as to the remuneration of the directors ; and 

w 

(c) the names, descriptions and addresses of the directors 
or proposed directors and of the managers or proposed 
managers ’[and managing agents or proposed managing 
agents] (if any), ’[and any provision in the articles or in any 
contract or to the appointment of managers or managing 
agents and the remuneration payable to them] ; and 

t. Inserted siii Act No. VI of 1999. 
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interest of the director 
to every member ; 


clearly indicating the nature of the 
in such contract, or in such variation, 
and the contract shall he open to the insj)ection of any member 

at the registered office of the coinpan\ . 


(2) If a company makes default in complying with the 
requirements of sih-section (i). it st.all be liable pp bne not 
exceeding one thousand riipces , an»l c\cr\ o ice 
company who knowingly and wilfully authorises or pe mits 

the default shall be liable to the like penalty. 




♦ • 
» i 




91-D. 


(i) Eyery manager or other agent of a company 

other than a priyate company ’[not being 

Contracts by agt^Dts of , subsidiary company of a public 

pany is nndisciosed coHipanv who cnters iiito a contract lOT 
principal. behalf of the company in which 

contract the company is an undisclosed principal shall at the 
time of entering into' the contract, make a memorandum m 
writing of the terms of the contract, and specify therein the 

person with whom it has been made. 


m 


X' 


(2) Every such manager or other agent sh all for^ with 
delivW the memorandum aforesaid to the company [and ^ 

copies to the directors], ^nd such memorandum shaU^^ 

in the office of the company and laid before the directors at 
the next directors’ meeting. 


(^) If any such manager or other agent makes default in 
complying with the requirements of this section ; 


(a) the contract shall at the option of the company, 
be void as against the company ; and 


;r or other agent shall 
hundred rupees. 


Prospectus . 


92. 


frl Every prospectus issued by or on behalf 
” company or in relation to any m 

Filing oi prospectus romoanv shaU be dated and tnai 

contrary 


of * 




publication of the prospectus 


(2) A copy of every such prospectus, signed 


by every 


Z. 


Inserted vidt Act No. VI of 1999- 


directors 


thp minimum subscription on which the 

trXtment, and the amount payable on appU- 

cation and aUotment on f “h ,-har^ ■ offered for 


second or “previous'^^aUotment made withm 

subscnption on ench P actuaUy allotted. 

the amount (if any) paid on the shares so allottea , 


the 

and 


U) the number and amount of shares and 
which v.Uin the two preceding y'^p^oXAvi^ than 

agreed to issued - XchVy are so 

,n cash, the consideration for which those 

paid up, and m eitner ca • ^ ori nr noreed to be issued; 

shares or debentures have been is u b 

and 


or debentures is 


.[(ee) where any t^"^ters and the opinion 

of the directors that the resources of the ™d“ers^^i 
sufficient to discharge the under-writing of ob g 


( n the names and addresses of the vendors of any 
purchased or acquired by the or partly 

phased or acquired which is to be pmd^f or u hoUy - P 

out of the proceeds of ^ acquisition of which h^s 

not been completed at the dat - ^^tientures to the vendor, 
the amount pai'^ble rn cash, sha^ the 

and where there 


and where there is more’ than one separate vendor or 
company is a sub-purchaser, the amount .so Pajab^ ^ 

'atm! thrm:ttstAhS^^^ be treated as separate 
vendors ; and 


’[(f) where any property rcictred to m clause (/) 
within tfe two years Precf mg ssue^ 1 1 e 

at each such transfer so far as the "“X'Ufits accniinS 


accruing 

Jro‘ysu“cri' business during each of *0 t^e ye|s 
the existence of the business of Jhe tasin^^ 


the information is available. - 
concerned made up to a date not more tn 


ninety 


I Clause (e*) Vo' VI o! JSg ' 

Clause (//) inserted ndf Act ^o. M 1 9,9 


m * 


rf 


I 


I 




before the date of the issue of the prospectus shall be appended 
to the prospectus ; and ] 

(g) the amount (if any) paid or payable as purchase- 
money in cash, shares or debentures for any such property 
as aforesaid, specifying the amount (if any) payable lor good- 
will ; and 

(h) the amount (if any) paid within the two preceding 
years or pay^able, as commission for subscribing or agreeing to 
subscribe, or procuring or agreeing to procure subscriptions, 
for any shares in, or debentures of, the company, ^[or as dis- 
count in respect of shares issued, showing separately the 
amount, if any% so paid to the managing agents] ; Provided 
that it shall not be necessary to state the commission payable 
to sub- under w’riters ; and 

(j) the amount or estimated amount of preliminary 
expenses ; and 

(k) the amount paid within the two preceding years or 
intended to be paid to any promoter, and the consideration 
for any such payment ; and 

(/) the dates of and parties to, every material contract, 
^[including contracts relating to the acquisition of property to 
which clause (/) applies] and a reasonable time and place at 
which any material contract or a copy thereof may’ be inspect- 
ed : Provided that this requirement shall not apply to a 
contract entered into in the ordinary course of the business 
carried on or intended to be carried on by the company or to 
any contract (except a contract appointing or fixing the 
remuneration of managing director or a managing agent)] 
entered into more than two years before the date of issue of 
the prospectus ; and 

(m) the names and addresses of the auditors (if any) 
of the company’ ; and 

(n) full particulars of the nature and extent of the 
interest (if any’) of every' director in the promotion of, or in the 
property' proposed to be acquired by, the company, or, where 
the interest of such a director consists in being a partner in a 
firm, the nature and extent of the interest of the firm, w’ith 


1. Substituted for ‘'or the rate of any such commission'* Act No \'I of 1999* 

2. Inserted vide Act No. VI of 1999. 



The Compmies 

a statement otSnrisf^^ Tny*^ pe° sm either 

to^nd™e' him 'to become or to “he^firm hT con- 

otherrnse s^rvice^ rend d b. ^ ^ company ; and 

nection with, the promotion or 

• „ r^r^mTiSTw hdL^*ms[ whcires of 

(o) where the^ of votin? kt meetings of the 

more than one cla=>^. respect of capital or 

company conferred ,an _ clashes of shares respective- 

dividends attached toj the se\ e 


1\ 


▼ * 


-land 


(y) rvhere the ar«cles of^the^c^om^ 

trictions upon the membe » mpptin<^s of the company or 

resJ^ometr po'«°^ ofmanagement, the nature 
and extent of those restrictions. J 

«[(i-A) Where the prospectus ^emol 

which has been carrymg reports in addition 

to^^'maft:rs to in sub-section (x).- namely 

{{) a report by the .°^j^.|Jj^jn^°?^subsidiar>^ 

respect to the 

each of the three respect to the rates ot the 

issue of the P^cspectus an^ companv on each class of shares 
dmdends . if any, ^a?d three vears 

culars of each such eda:^^ o ^a dividend, 

have been paid and the r cases in which no 

have been pa d class of shares for any of t cs® 

vSfs andtf m'acCnts hafe nrade ;P^‘- «Vdore 

period of tbto^ "ontaining a statement of that tact , 

the issue ot the prospcciu-, 

+ r»i’ the uroceeds ot tn 

(„■) if the proceeds Pg q,. is to applied dirtob 

f <lnres or de. entures are oi a reoort made 


by 


*? 

* 


Inserted vide Act No V of 19=''^- . ^3 (i> 

Clause (p) inerted t i^ct N^ ad led to secU^n . . ( 

Sub-aectioii (i-A , it 


rt 


ii Act No, 1 1 
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referred to in section 144 ho shall be named in the prospectus 
upon the profits of the business in respect of each of the three 
financial years immediately preceding the issue of the pros- 

W m 

Provided that if, in the case of a company which has 
been carrying on business fi r less than three years the ac- 
counts of the compan3- been made up only in resoect 

any shorter period, this sub-section shall have 

references to two years or such shorter period were 
substituted for references to three j^ears. ^ 

(i-B) The statement referred to in clause (ft) of sub- 
section (i) ^d the report referred to in sub-section (i- \) with 

Clearlv of a company or business shall show 

incidental thereto excluding income or profits l avhir no 

3 o Ttems covLeJ Ld'icLding 

^so Items of profit or income of a non-recurring nature but 

mcludmg amounts appropriated from profits to such purooses 
as payment of taxation or reserves. ^ ^ Purposes 

the sums required for the 
matters set out in sub-section (2) of section loi is td be nro 

\nded out of sources other than share capital partLulars^ of 
the amount to be so provided and the sources thereof! 

^ J * 

section P'^sP^ctus as is mentioned in this 

3 ot be nicessarvin thf neuspaper adxertisement. it shaU 

ot the memorandum or the sicmatr>T-io-'^+v. " ^untents 
number of shares subscribed for by them.'' 

( 3 ) This section shall not applv to a ^ x- 

invitmg existing members or debMture holders = 

Other persons. ^ renounce m favour of 

durn'^ln^th^TuamSuo^* ren memoran- 

or proposed directors and of ^ ^ addresses of directors 

and the amount I managers or proposed 

shall not apply iS the «se^of®™°“"* preliminary exj 
one year after the date at which'^^S" comp^'^ 
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to commence business : 




irPovided that the said requirements, except the r^ 

S”penSs shill apply to prospectus fUed in pursuance of 
section i54l- 


(5) Nothing in this v or 

liabUity which any person may incur unaer in s 
or this Act apart from this section. 


94 - r. '’Tmedio be‘T S 

. “g; V' into any contract, absolute or^-n« 

any property to be acquired b> the company, y 
where — 


(a) the purchase-money is not full> 
issue of the prospectus, or 


, Kp ■naid or satisfied whoU} 

(6) the purchase-money i 4 {oj subscription 

or in part out of the proceeds of the issue ott 
by the prospectus ; or 


(c) the contract depends for its validity or fulilm 
on the result of that issue. 


95 


Where any of the P^op^^y on lease, section 

co:apany is to be taKeii tjn ,rpndor 

Application of ^tion st all applv as if the expression 

?^du5^d^ lessor -d 

purchase-money ” „ ^^hlser ”°bicluded' a sub-lessee, 

and the expression sub-purcnasei 


96. 



..-(Ill Any conditions requiring or bmdmg y - - 

l(i)J Any acbentures to Jiaii 

inTaiidity of certam ^ ^i^th anv requirements 

or notice. 93, or purportm^, I sped 

^mtrart documcnt or matter not 

?e°femd to“n tte prospectus, shall be void. 



form 01 ‘‘1 
oT>v unless 


;or the snares 


<?« Act No. ' 


I oi 1^' 
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form is issued with a prospectus which complies with the 
requirements of section 93 : 

Provided that this sub-section shall not apply if it is 
show'n that the form of application was issued 
either — 


{a) in connection with a bona f.de in\’itation to a person 
to enter into a undervTiting agreement with respect to the 
shares or debentures ; or 


(6) in relation to shares or debentures which were not 
offered to the public. 

If an\' person acts in contravention of the provisions of 
this sub-section, he shall be liable to a fine not exceeding five 
himdred rupees]. 


97 - 



^[(i) If a prospectus is issued which does not comply 

in cert» ca^es ^hc provisions of .section 93, every 

of non-compliance witn person who is knowingly responsible for the 
•ection 93. issue of such prospectus shall be liable to 

a fine not exceeding fifty rupees tor ever\- day from the date 
of the issue of the prospectus until a copy compU ing with the 
requirements of section 93 is filed]. 


(2) In the event of non-compliance with '[or contraven- 
tion of] any of the requirements of section 93, a director or 
other person responsible for the prospectus shall not incur 
any liability by reason of the non-compliance [or contraven- 
tion], if he proves, that — 

(rt) as regards any matter not disclosed, he was not 
congnisant thereof ; or 


(b) the non-ccmpliance [or contravention] arose from 
an honest mistake of fact on his part ; ‘'[or 

(c) the non-compliance or contravention was in respect 

of matters which in the opinion of the Court were immaterial 

or was otherwise such as ought in the opinion of the Court 

having legarid to all the circumstances of the case reasonable 
to be excused :] 

I. Sub-section (i) added and previous stcticn rc-^ uiiilered as sab-secuon (2) oJ 
section 07 n Act Xo. of 1999. 

2 • Added rf?/ Act Ko. VI of 3999. 

• Inserted r ds Act ^ o. VI of 1999. 
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Provided that, in the event of non-compliance nith i[or 

sub ectlon ^r ijf sectio^n 93, no such director or other person 
sSaU S«ir anv liabilitv in respect of the non-comp lance 
" con mventionj unless it be proved that he had know- 


ledge '^of the matters not disclosed. 


c A compariv which does not issue a prospectus 

‘ on or with reference to its . formation shaU 

Obligations Of com- „ ^ -^5 shares or debentures 

^ rlsTbefore the first allotment of either 


pCC\Ub lb U. . , , ’ i 

shares or debentures there has been 

statement in lieu of ^director of 

thp mmoanv or Iv his agent authorised in wntm^,, m 
form and containing the particulars [set out in the form 

marked I in the Second ScheduleJ. 


( 2 ) This section shall not apply to a prn ate comp T 
to a company ^^hich has allotted any shares or 
before the commencement of this Act or, m , 

relates to the allotment of shares, to a company limite . 

guarantee and not having a share capital. 


'ToR A. (i) \Vhere a company allots or agrees to albt 
L 98 -A. [I) NN si^ares in or debentures of the com^ 

Document ofienng ^ tO all Or' any Ol tllO^ 

shares or debentures lOr 3 TipinP offered lor SOlc 

sale to be deemed a shares or debentures being oiieic 
piospectus. ^Y\e public, any document by ^'nl 

offer for sale to the pvblic is made ^ all 

deemed to be a prospectus issue t _ oro'^pectuses 

and to liability in respect of statements m ^ V-u appl' 
prospectuses or ( theiwise relating to P’'“P®'=‘^^„,ajes »eii 

made in respect of mis-statements contained in the docui 
or otherwise in respect thereof. 


the 


( 2 ) For the purposes of this Act it a® 

contrary is proved, be evidence that an a o me 
a^eement to allot shares or debentures was made uath . 


X. 

2 . 

3- 

4' 


St e Note 2 c n page 73. 

See Kole 3 on page 73. , c v. *ids Act No. 

Subslit, ted for 'set out in the ^ ecc nd Scheonle t Ac 

See lion oS*A snscited tide Act No. V i of I999* 


VI of 1999* 


.t 
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Act No. XI of 1977. 

to the shares or debentures being offered for sale to the 
public, if it is shown — 

.. {a) that an offer of the shares or debentures or of any 

of them for sale to the public was made within six months 
after the allotment or agreement to allot ; or 

(6) that at the date when the offer was made the 
whole of the consideration to be received by the company 

in respect of the shares or debentures had not been so 
received. 

(3) Section 97 shall apply to the person or persons 
making the offer as though they were persons named in a 
prospectus as directors of a company, and the provisions of 
section 93 shall have effect as if it required a prospectus to 
state, in addition to the matters required by that section to be 
stated in a prospectus, — 


{a) the net amount of the consideration received or to 
be received by the company in respect of the shares or deben- 
tures to which the offer relates, and 

(b) the place and time at which the contract under 
which the said shares or debentures hav^e been or are to be 
allotted may be inspected. 

(4) Where a person making an offer to which this 
section relates is a company or a firm, it shall be sufficient if 
the document aforesaid is signed on behalf of the company or 
firm by all directors of the company or not less than half" of 
the partners, as the case may be, and anv’ such director or 
partner may sign by his agent authorised in writing^ 

I r 

99 ' A company shall not, at any time, vary the terms 

Restriction on alteration Contract referred U) in the prospectus or 
of terms mentioned in statement in lieu of ] rospectus, except 

Si iierS%rospec^s!*"^°* Subject to the approval of tlie company 

in general meeting. 


100. (i) Where a prospectus invites persons to subscribe 

Liability for statements foF sharcs in OF debentures of a companv 

m prospectas. every person who is a director of the com- 

pany at the time of the issue of the prospectus, and every 
person who has authorised the naming of himself and is named 
the prospectus as a director or as haying agreed to become 
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has 




or 


a director either 

evep- P™"!®*" :,5ue of the prosoectiis. shall be liable to 

authorised the i-su subscribe for anv si 

compensation to “ ^ r .. Tjrosp^ctus for all loss 

or debentures on the reason of anv misleading, 

or untrue thereof, or bv reference incorporated 

?SorSuf/th:?:u-ith. unless it is proved- 


\ 


r 


ment not 



or of a 


believe that 
true ; 



resoect to every* misleadirig 
iting to be made on the ' 
official document or s 

to believe and did up to 

Q-j- i^^iViPTitures. as 

* -T__ -L^ — 


or untrue state- 


of an expert 





fairly repres 



that he had 
the time of the 
case mav be, 
the facts or was 


*,11 


/i,\ -fv, r<^«;nprt to ever\' misleading or untme state- 
ment P^^mg to be t ^ ^ valuation 

a correct ^d fan cop> ^^f^ ^ ^do . 

tiori . Pro\ fVinriQprl thp of the prospectus 

tlin^ r sute^r rre^orof valuation u-as competent to 

make it ; and 


(c) ulth respect 
ment purporting to be 
or contained in what 

from a public offieial 

representation of the 

the document : 


to 




) evens* misieaamg , 

cr statement made by an ofi&cial 

purports to be a copy of or 

document, that it ^\a^ a 

statement or copy of or 



or 


unle 




it is proved 


(i) that having consentea to before the issue 

company he withdrew h.s con ert beta ^ 


consented to become ® y'/cdor 


company he it was issued ui 

of the prospectus, and that it ua- 

his authority or consent , or 


. + kno^** 

that the Pro^rectus 'vas issued aware of 

ledge or consent, ana rnav. 
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its issue, he forthwith gave a reasonable public 
notice that it was issued without his knowledge 
or consent ; or 

{Hi) that, after the issue of the prospectus and before 
allotment thereunder, he, on becoming aware of 
any misleading or untrue statement therein, 
withdrew^ his consent thereto, and gave reasonable 
public notice of the withdraw^al and of the reasons 
therefor. 

(2) Where a companv existing at the commencement of 
this Act has issued shares or debentures, and for the 
purpose of obtaining further capital bv subscriptions for shares 
or debentures issues a prospectus, a director shall not be liable 
in respect of any statement therein, unless he has authorised 
the issue of the prospectus, or has adopted or ratified it. 

(3) Where the prospectus contains the name of a person 
as a director of the company, or as having agreed to b ecome 
a- director thereof, and he has not consented to beco me a 
director, or has withdrawn his consent before the issue of the 
prospectus, and has not authorised, or consulted to the issue 
thereof, the directors of the company, except any wuthout 
whose knowledge or consent the prospectus was issued, and 
anv other person wdio authorised the issue thereof, shall be 
liable to indemnify the person named as aforesaid against 
all damages, costs and expenses to w'hich he may be made 
liable by reason of his name having been inserted in the pros- 
pectus, or in defending himself against any suit or legal 
proceedings brought against him in respect thereof. 

(4) Ever^'^ person who by reason of his being a director 
or named as a director, or as having agreed to become a director, 
or of his having authorised the issue of the prospectus, 
becomes liable to make any payment under this section, may 
recover contribution as in cases of contract, from any other 
person who, if i sued separately, w’ould have been liable to 
rnake the same pa^^ment, unless the person w'ho has become so 
liable was, and that other person w’as not, guilty of fraudulent 

misrepresentation. 

(5) For the purposes of this section — 

{a) the expression “ promoter ” means a promoter 
who was a part^- to the preparation of the prospectus, or the 


/ 


a 
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9 

portion thereof c— g uf- st« 

^‘p rtlsirnlrctadrt 'J persons engaged in procuring the 
formation of the company ; 


r^vr.prt ” includes engineer, 
f' rLZa”ther pfrsL whose profession 

authoritfto^ rtaTement ma^e by him. 


valuer, 


gives 


Allotment. 


loi. '[(I) ®^*J,\?’offertd°trthf^puh^^^ 

of a compa > ^ amount stated m 

Restriction a to allot- subscnptia , ruinimum amount 

mCDt- ‘ '* " n 


• * 4 4- Vi A must t)C raibeQ py 

which in the opinion of t r-,rn\’ide the sums or, if any, 

issue of share capital m order to P manner, the balance 

part thereof is to be defra^’ed m a \ _ of the matters 

the sum required to he P^VUlcribed, and the sum 

of at leas't" pS c° nh'thereof has been paid to or received 

in cash b\' the company. 


asn u\ tiic * 

c I • u T^rr>\M<iinn for the raising of 
'"fnf'sham'caprtal must be made by the 


(2 ine marieib it.rt , 

minimum amount of share capi 
directors are the following, nam ^ 


t; i-ii'- - ,^ 7 - 

(a) the purchase price of any gopertt pmc^ 

to be leased which is to be defia>ed m 
out of the proceeds of the issue , 


tile 

(6) any preliminary c^nsidSK 

of his agreeing to subscribe for o h, , 

procure subscriptions- for an> siiai 

l-vrirmW^U. 


Vinrrowed hv 

■ (c) the repayment of any moneys bor^ 

ompany in respe'^t of any of the foregoing matters , 


(,/) working capital. 


' i-* ctS 

( 2 -.\) I hc amount iffcdkoned exclusive 

unt stated in the proaP“tus_='nf“ ^ this 


amount stated in P'Xr rtse ban in cash and is m 
of any amount payable otherwise 

1 an .1 sub-scctions (2'A). f 

, Subsections ( 1 ) and (2) substituted 


addad h--* Act No. VI ol i9-)9 
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Hi 


0: 
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Act referred to as the minimum subscription. 

(2-B) All moneys received from applicants for shares 
shall be deposited and kept in any of the scheduled banks 
until returned in accordance with the provisions of sub-section 
(4) or until the certificate to commence business is obtained 
under section 103. 

(2‘C) In the event of any contravention of the provisions 
of sub-section (2-B) every promoter, director or other ' person 
knowingly responsible for such contravention shall be liable- to 
a fine not exceeding five hundred rupees]. 

(3) The amount payable on application on each share 
shall not be less than five per cent, of the nominal amount of 
the share. 


(4) If the conditions aforesaid have not been complied 
with on the expiration of one hundred and '[eighty] days after 
the first issue of the prospectus, all money received from appli- 
cants for shares shall be forthwith repaid to them without 
interest, and, if any such money is not so repaid within one 
hundred and [ninety] days after the issue oi the prospectus 
the directors of the company shall be jointly and severally 
hable to repay that money with interest at the rate of seven 

per cent, per annum from the expiration of the one hundred 
and [ninetieth] day : 

Provided that a director shall not be liable if he proves 

at the loss of the money w'^as not due to any misconduct or 
neghgen. e on his part. 

(5) Any condition requiring or binding any applicant for 

waive compliance with any requirements of this 
section shall be void. 


This section, except sub-section (3) thereof, shall not 
PP y to any allotment of shares subsequent to the first allot- 
ment of shares offered to the public for subscription. 


navawL allotment of share capita 

tion to the public to subscribe for its shares, no allotmen 


1. 

2. 

3 - 


Snbsti^ted for ‘Iwecty’ Act No. of logo 
Sttbsfa^ted for -thirty- Act Kc. VI of loog. 
Substituted for ‘thiitieth* lit/e Act Ko. VI of 1999 
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shaU be made unless the minimum subscription(that is to say),- 

^ -I *1 J.T i-k-rv-k "n rlilTn 


i lllidlUC 

anv'l fixed bv the memorandum or 
{a) the amount (if - lieu of prospectus as 

articles and named m the which the directors may 

the minimum subscription upon unicn 

proceed to allotment , or 


ic c:r* fixed and named, the whole 
(&) if no amount IS agreed 

amount of the shares capi m _ otherwise than in cash ; 

to be issued as fully or partly paid up otne 

_i 4-1^0 -n fivp ner cent 




V '-0 
4 


? 


.i 

L 


has been subscribed and an ^ ^payable^hT cash has been 

of the nominal amount of each share pay auic 

paid to and received by the company . 


i 


I \ Uoii not annlv to a private company 

( 8 ) Sub-section ^ allotted any shares or debentures 

or to a company which has allotteQ > 

before the commencement of this A . 


102 . 


Effect 

allotment. 


(i) An allotment made by ^ 

' cant in cofravention ot^ \oif shall b. 

uiioirerui. voidable at the '^^“hrv me’eting ol 

within one month after the ,,pere the company 

is not f;quired thtrsL tnf”! 

within one month alter tlie date that the 

later] and shall be so voidable not''"’' 
company is in coi-rs( ot being no 


r * 
li 


* * 




m i 


pail\ 1:3 w 

( 2 ) If any direct! r of a company '"’“"’"f y°" o? th 

or per nits or authoris. s the oontrar-ention ol 

provisions ol ■ [section v'^ or ^"„“^e the company, * 

^nient. he shall be liable to compensate costs which ^ 

«' e allotlc e 'nay iiM ' ^ 

theieby': Provided U .'e^nm^^nced after the' etp-» 

'tmli td t^fyears ircm the date cf tic allotment. 


hall ret ccnrrerce ery 

A ^ -HP Jr^ 1 L 


tusin* 


103. (I) A CO nr any poirowing FO"'«s 


unless^ 


Hcstriclions on com- 
jjjcQccincnt of busintss. 


It 01 Dusintfci. s. 

(fl) shares held subject to the payment o 




1. Sgbr till ted f<r "scctiLn loi ” nde 

2. Ada«! ride Act N' . ' I of lS99- 


j^ct Kc)- ^ I ^99 
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amount thereof in cash have been allotted to an amount not 
less in the whole than the minimum subscription ; and 

( 6 ) ever}’ director of the company has paid to the 
company on each of the shares taken or contracted to be taken 
by him, and for which he is liable to pay in cash, a proportion 
equal to the proportion payable on application and allotment 
on the shares offered for public subscription or, in the case 
of a company which does not issue a prospectus inviting the 
public to subscribe for its shares, on the shares payable' in 
cash : and 

(c) there has been filed with the registrar a duly verified 
declaration by the secretar}- or one of tlie directors, in the 
prescribed form, that the aforesaid conditions have been 
complied with ; and 

{d) in the case of a company which does not issue a 
prospectus inviting the public to subscribe for its shares, 
there has been filed with the registrar a statement in lieu of 
prospectus. 

(2) The registrar shall, on the filing of a duly verified 
declaration, in accordance with the provisions of this section, 
certif}’ that the compan}- is entitled to commence business, 
and that certificate shall be conclusive evidence that the 
company is so entitled : 

Provided that, in the case of a company which does not 
issue a prospectus inviting the public to subscribe for its 
shares, the registrar shall not give such a certificate unless a 
statement in lieu of prospectus has been filed with him. 

( 3 ) Any contract made b}’ a company before the date at 
which it is entitled to commence business shall be provisional 
only, and shall not be binding on the company un.ii that date, 
and on that date it shall become binding. 

( 4 ) Nothing in this section shall prevent the simultaneous 

oner for subscription or allotment of any shares and debentures 

of the receipt of any money payable on application for deben- 
tures. 

( 5 ) It any companj- commences business or exercises 
borrowing powers in contravention of this section, every 
person who is responsible for the contravention shall, without 


«2 
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oreiudicc to any othei liability, be liable to a fine not 
fng five hundred rupees for every day during which the conto 

vention continues. 


* ^ 




(61 Nothing in this section shaU apph; to a pnvafcist 

company, or to a company registerea . : ■. 

nf this' Act which does not issue a prospectus in\atin£ ^ 

the nublic to subscribe for its shares or, m so far as its provt V 

sions relate to shares, to a company iiiuii-cta u-j 5 

not having a share capital. L, 

ro 4 . (I) ^Vhene«r a --pany having^ Itf 3 ^ 0 ^^ 

cimrant shall, within one month the^; 
after, — 


_:ii 


(a) file with the registiar a return of ^ ^lotme th| 
stating the number and nominal amount of the shares coi 
nrised^in the allotment, the names, addresses and descnpt 
of the allottees and the amount (if any) paid or due an pay- 
able on each share ; and 


* 

♦ 


r* •• 


4. * 4 


(h) in the case of shares allotted as fully or partly p® 

thlr\x-ise than in cash produce for the inspection ai«| 
examination of the registrar a contract in writing consti utu? 
the title of the allottee to the allotment toge her \\i 

ce^uect of wh ck hat allotment was made, such contrac 

in the prescribed manner of all contract Md a 

stating the number and "0'"'“’ , as paid up, andtW 
the extent to which they are to be f " S'* 

consideration for which they have been 




• m - 

L. 






% 


above-mentioned is nj 

nionti 


one 



(2) within 

reduced to writing, the cornpany , snau 

after the allotment, file \Mth the r c 

particulars of the contract, stamped contract had be^ 

duty as would have been deemed to bej 

reduced to writing and these stamp Act d 

instrument within the rneam g rii:_p. particul^ 

the registrar may , as a condi adiudicated 

requirl that the duty payable thereon be adjuQ 

section 31 of that Act. 


(3) If default is made in complying with the requir 
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c::of this section, every officer of the company who is knowingly 
a party to the default shall be liable to a fine not exceeding 
five hundred rupees for every day during which the default 
pr continues : 

QCt: 

irr: Provided that in case of default in filing with the 

tsiregistrar ^[within the time specified in sub-section; (i) and (2)] 
uteanv document required to be filed by this section, the company 
or any person liable for the default, may apply to the Court 
for relief, and the Court, if satisfied that the omission to file the 
J document was accidental or due to inadvertence or that on 
aicother grounds it is just and equitable to grant relief, may 
th make an order extending the time for the filing of the docu- 
ment for such a period as the Court may think proper. 


“[(4) Nothing in this section shall apply to the issue and 
aiciillotment by a company of shares which under the provisions 
!scrDf its articles were forfeited for non-payment of calls. 

ai. 

(5) If the registrar is satisfied that in the circumstances 
)f any particular case the period of one month specified in 
laTL^ub-clauses (i) and (2) for compliance with the requirements 
;cipf the clause is inadequate he may extend that period as he 
iiLcihinks fit, and, if he does so, the provisions of sub-section (i) 
^ md (2) shall have effect in that particular case as if for the 
fi;;said period of one month the extended period allowed by the 
iC'egistrar were substituted.] 


J 


5O 

IP 




Commissions and Discounts. 

105. (i) It shall be lawful for a company to pay 

Power to pay c rtain a commission to auv person in considera- 

:omrms*ions and pro! ibi- x i. • ^ 1 * x i. 

;ion of payment of all other ^10^1 ot his subscnbmg or agreeing to sub- 
; :onimiss)ODs discounts etc scribc, whether absolutely or condi- 

j.. honally, for any shares in the company, or procuring or agree- 
:^ng to procure subscriptions, whether absolute or conditional, 
:or any shares in the company if the payment of the commis- 
• >ion is authotised by the articles, and the commission paid or 
-.igreed to be paid does not exceed the amount or rate so 


Df 


3 




jiuthorised, and if the amount or rate per cent, of tlie com- 
^^ission paid or agreed to be paid is, — 

{a) in the case of sl^ares offered to the public for sub- 
scription, disclosed in the prospectus ; or 


I- Substituted for "within one month after the allotment'' vidt Act No VI of 1999 
Sub-scctions ^4) and (3! added to section 104 vide Act .No. VI of I999. 
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in the case of shares no^ofiered ^ 

t’"rr 

as a statement m lieu of ^ ^ prospectus imitmg 

circular or notice. 


(2) save as aforesaid its Iwts « 

section 105- A] c°mpam sha - pajment of any 

capital money either directs ^ - person m con- 

commission. ' discount or alloivance.^to^^ subs?ribe, whether 

sideration of his subscribing o ^ gp^res of the company, 

absolutely or conditionally , 'j-g subscriptions, whether 

or procuring or agreeins ^Viorp^'^in the company, ^vhethe^ 

absdute or conditional, for " I,' being added to the 

the shares or money be bV the company or 

purchase-money' of any prop - . ^ -pe executed for the 

to the contract pnce of any " o nominal purchase- 

company. or the money be Pa'd out ^of the 

money or contract price, o 


,3) Nothing in this -ction shall affeeW^ 
company to pay such ^^j-^to promoter of, or other 

for a company to pay. or’sLres from,a companT 

Lall have, and shall be received in pay; 

apply any part of the m on ' g^t of w-hich, if 

directly bv 'the company, would ha^e been g 
section. 


■[ 105 --'^- 


Pot-ver to issue 
at ^ discount- 


. • •eViis sect on, 

(i) Subject to the provisions iss^ae 


shares 


class already issued : 


Provided that 


(„) the issue of the shares ^ ““ elinT’^' * 

authorisid by resolution m generaj^^^ ^ 

company and must be sanctione 


maximum 


Ins^rtr-l 'ct ' o. V^ ^^jertTd rid' Act No. VI of 1999 - 


Sections 105- A. to 105 


1. 

2. 
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discount (not exceedinj" ten per cent, in anj' case) at Vv’hich 
shares are to be issued : 


(c) not less than one \’ear must 
have elapsed since the date on which the 
to commence business ; 


at the date of issue 
company was entitled 


{d) the shares to be issued at a discount must be 
issued within six months alter the date on M’hich the issue is 
sanctioned b\’ the Court or within such extended time as the 
Court mav allo\N'. 

(2) E very prospectus relatin.y to the issue of the shares 
and e\’er3' balance-sheet issued b\' the company’ subsequent 
to the issue of the shires must contain particulars of the 
discount allowed on the issue of the shares or of so much of 
that discount as has not been written off at the date of the 
issue of the document in question. 

^ (3) If default is made in complving with sub-section (2) 
the compan^'^ and ever^’^ officer of the companj^ who is in default 
shall be liable to a fine not exceeding fifty rupees. 


105-B. (i) Subject to the provisions of this section, a 

Issue of r edeemai.'ie con'!pan\’ limited bv shares niay, if so 

authorised by its articles, issue preference 
shares which are, or at the option of the company are to be, 
liable to be redeemed : 


preference share*. 


Provided that 


{a) no such shares shall be redeemed except out of 
profits of the company ^vhich would otherwise be available for 
dividend or out of the proceeds of a fresh issue of shares made 
for the purpose of the redemption or out of sale proceeds of 
an\’ property' of the compan^’ : 

(6) no such shares shall be redeemed unless they are 
fully paid ; 

(c) where anv such shares are redeemed otherudse than 
Out of he proceeds of a fresh issue, these shall out of profits 
''hich would otherwise have been available for dividend be 
transferred to a reserv'e fund, to be called “ the capital 
redemption reserve fund,” a sum equal to the amount applied 
in redeeming the shares, and the proWsions of this Act relating 
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to the reduction of the share as ^capital 

except as provided paid-up ‘share capital of the 

redemption reserve fund P 

company ; 


{d) where any such shares are payable 

proceeds of a fresh issue, the ’ ^nt of the profits of 

Redemption m^jst have been proved « 
the company before the shares a 


(2) There shaU be included in ^''®’^^_^rence''^shares 
a company which has issued redeemabl capital of the 

a statement specifying what part of t _ - before 

cornpany consists of such shares an . redeeined or, 

which those shares are, or are to , , ^be period of 

where no definite date is fixed for redemption, tne p 

notice to be given for redemption. 


If a company fails to comply provisions^^^ths 

sub-section, the company “d evep offic ^^^eeding one 

who is in default shall be liable to 


thousand rupees. 


(3) Subject to the provisions of ejected o^ such 

ption of preference shares thereunc^r - . ^ ^ ^ the articles 
terms and in such manner as may be pro^ idea > 


of the compan3^ 


1C - 

(4) Where in pursuance of this shares , it shall 

redeemed or is about to I* nominal amount of th^ 

shares redeemed or to be redwmed as if thcis ^ company 

been issued, and accordingly the s ^ ^ pavable under 

shaU not f or the purpose of ^t^LsRe of shares m 

section 249 be deemed to be mcreased by the 


pursuance of this sub-section . 


* 

Pro\dded that, where charef shall not, so far 

redemption of the old shares, he n have been issued 1 

as relates to stamp-duty, be med fc,ld siare^ are redeemed 

pursuance of this sub-section "w shares. 

within one month after the issue of the net 


of 

(5) \i'here new shares have reser'^ 

fund mav. notwithstanding an\thi g nomual 

by the company, up to an amount equal 
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amount of the shares so issued in pa3'ing up unissued ’shares of 
the companj' to be issued to members of the company as fully 
paid bonus shares. 


105-C 


Further issue of capital. 


\^’^here the directors decide to increase the capital 

of the company b}'^ the issue of further 
shares such shares shall be offered to the 
members . in proportion to the existing shares held by each 
member (irrespective of class) and such offer shall be made by 
notice specif3dng the number of shares to which the member is 
entitled and limiting a time within which the offer, if not 
accepted, vill be deemed to be declined ; and after the expira- 
tion of such time, or on receipt of an intimation, from the 
member to whom such notice is given that he declines to 
accept the shares offered, the directors may dispose of the same 
in such manner as they think most beneficial to the company.] 


106. Where a company has paid any sums by way 

Statement in balance corumission in rcspect of any shares or 
sheet as to commissions debentures, Or allowed any sums I.v wav 

amd discounts. rj* x* .lj*- * 

of discount in respect of an3^ debentures, 
the total amount so paid or allowed, or so much thereof as 
has not been written off, shall be stated in every balance- 

sheet of the company until the whole amount thereof has 
been written off. 


Payment of Interest out of Capital. 

107. Where any shares of a company are issued for the 
Power of companv to purpose of raising money to defray the 

expenses of the construction of any works 
or buildings or the provision of any plant 
which cannot be made profitable for a lengthened period, 
the compan3' may pa3' intere t on so much of that share 
capital as is for the time being paid up for the period and' 
subject to the conditions and restrictions in this section 
mentioned, and may charge the same to capital as part of the 

cost of construction of the work or building, or the provisions 
of plant : 

• Provided that — 

(1) no such payment shall be made unless the same is 
authorised b3* the articles or by special resolution ; 

(2) no such payment, whether authorised by th 

^ “ c 
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articles or by special “anction 'sMl ‘be 

shares of the company , m ^ ecihed in this section ; 

given, have been issued for a purpose p 

"T” "X * 1 ■ 4 JT* C 


(3) before sanctioning any 
may, at the expense ^ the circumstances 

Of^the case, and may, before mak ng the 

require the company to give security lor tne p . 

costs of the inquiry ; 


(4) the paymient sh^ ' and such period shaU 

as may be determined by His Hi^ , half-year next 

in no case extend . - . ^^orks or buildings have 

been actually completed or the plant provided , 


•“ r.s K «.r.rH,rX»- 

S^Iy, by notification in the Gazette prescribe , 


+ tVip interest shall not operate as a 
(6) the payment of the ^^te ^ respect of 

reduction of the amount paid up on the share. 

which it is paid , 


(7) the accourts 

^pS’fouf VcapHal"mV-"g the period to xvhich the account, 
relate . 


Certificates of Shares, etc. 


io8. 


(i) Eveiy 

u=u..uo»«. frntaes ^r debenture stock anj 

issue oi ccnifi*.ates. d6Lcntui * - + i atinU of tllC , 

within three months ^ ^ debenture stock, com^plete ^ 

any such shares, debentures or deb^ 

have ready for delivery the c stock allot 


have ready for of aU debenture s 

debentures, and the cer ^ conditions of issue of the 
or transferred, unless ^ otherwise provide. 

debentures or debenture stock or 

'll 



i^'l 


(2) It default is made in every offeer of 

Bients of this section, the company, an 


k ■ 
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company who is knowingly a party to the default 
U^ble to^ a fine not exceeding fifty rupees for every day 

which the default continues. 

InfoYfnation as to Mortgages, Charges, etc. 

ir(i)l Every mortgage or charge created after the 

j commencement of this Act by a 
not Company and being either 

rcgi^ered- 

[a) is mortgage or charge for the pu pose of securing 
any issue of debentures ; or 

(&) a mortgage or charge on uncalled share capital of 
the company ; or 

(c) a mortgage or charge on any immovable property 
wherever situate, or any interest therein , or 

(d) a mortgage or charge on any book debts of the 
company ; or 

^[(«) a mortgage or a charge, not being a pledge on any 
movable property of the company except stock in trade , 

or] 

■[{/)] ^ floating charge on the unde taking or property 
of the company ; 


shall, so far as any security on the compan3’’s property or 
undertaking is thereby conferred, be void against the liquida- 
tor and anv creditor of the company, unless the prescribed 
particulars 'of the mortgage or charge together with the 
instrument (if any) by which the mortgage or charge is created 
or evidenced, or a copy thereof verified in the prescribed 
manner, or filed with the registrar for registration in manner 
required by this Act within twenty- one days after 
the date of its creation, but without prejudice to any contract 
or obligation for repayment of the money thereby secured, 
and when a mortgage or charge becomes void under this 
section, the money secured tliereby shall immediately become 

payable : 


Provided that 


(i) in the case of a mortgage or charge created out of 
the State, comprising, solely property situate outside the 
State, twenty one days after the date on which the 

Renumbered sub-section (i) vide Act S^o. VI of 1999, 

Clause (e) inserted and previous clause ^/) relettered as clause (J) vide ibid. 


I; 

2 . 




50 f •nnc.t and if .deS' 

, - copy <^onld, in the course the State 

shaU be substituted m or the tim 

creation of the ^^iXftrnmeni ox copy are 

the particulars anu. 
the registrar ; ana 



' or charge is created in the 

i::\ \vhere the mortgage . State, the instrumen 

comprises property outs ^e ^e - 
!S' or %utportinj to^ - a te^,^ ^ manner, 


State but comp to^ ^’‘'-n^be prescribed manner, 

“ or l copy ttereoi ;enbea m " 


charge, or a euFy — : notwirnbLari'““t, ri.arpe 

S-KSSSg- -» a ... -...■ ■■ 

the property is situate , 


iperty is bituar-va , — • „ t,^ 

^ ^ has been given to 

(Hi) where a negotiable ms - ^ compaiiy, the 

secure the p 5 . ^ ^ent to the pur. - ttos 

deposu ol shaU not, 5°t “‘a ^ on tVose took. 

Sn! be“ rieUr^ a mortgage or charge 
debts ; and 


‘.^^ovlKopt" St‘be deemed to be an 
'Movable property . ■ ^ 


[IO9-A. 


I il Where after the com^cucement o 
' panies (Amen.lme"ri 

registered m tra btate a A 


m if it had been crea^^-, ■ . aquiree 
kind as wouto if ^ property, "ave been q^^ p,,. 

“gister'ld unto th. Part,^^^^^^ together 

rvibed particuia -i correct cop^ Tj/tpi" 

ciiL'y ir' , manner to re a. , .g eMoei 


iS, 








-JH 


r"egisteredm tm^^uic- alter 

.i» “•“1; '6«" 

kind as would, have been^ 


(certiti^ 

lent 


h by wnwu 

o Section 109-A t“' 


■fT 




I 0 ' 


n 


dlT? 
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est m immuvc....^ r ^ropertvofa 

^Vbete any — 

company tequrre acquiring such Pt°P^ \ deemed to 

or an^to- or interest therem, rhe date oi 

lave nottoe o/the said mortgage 
such registration]. 


I 


g^ed POttief ts °t - coTectlopy) of te 

']'„TbT"*'0bTe^ -as created or 
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delivered to the registrar for registration in manner required by 
this Act ^^'ithin twenty-one da^’^s after tlie date on which the 

acquisition is completed ; 

Provided that, if the propert_y is situate and the charge 
was created outside the State, twenty-one days after the date 
on which the cop}' of the instrument could in due course of 
post, if despatched with due diligence have been received in 
the State shall be substituted for twenty-one days after the 
completion of the acquisition as the time v’ithin which the 
particulars and the cop; of the instrument are to be delivered 
to the registrar. 


[2) If default is made in co iiplying with this section the 
company and every ofincer of the company who is knowingly 
and wilfully in default shall be liable to a line of five hundred 
rupees.] 


no. Where a 


.series of debent ure.s containing, or giving 
by reference to any other instrument, anv 
charge to the benefit of w'hich the deben- 
tur( -holders of that series are entitled pari 
a c npany, it shall be sufficient for the 
purposes of section 109 ii there are filed with the registrar with- 
in twenty-one days after the execution of the deed containing 
the charge or, if there is no such deed, after the execution of 
any debentures of the series, the following particulars : — 


Particulars in case of 
senes of debentures en- 
titling holders p.tr* puS'U. 

passu is created by 


and 


(a) the tutal amount sec 1 red 


the whole series 


(6) the dates of the resolutions authorising the issue 
of the series and the date of the covering deed (if any) hy which 
the security is created or defined ; and 

^ ^ a general description of the property charged ; 


id) 

holders ; 


the names of the trustees (if anv'i for 


the debenture- 


ttgether with the deed or a copy thereof verified in the pres- 
ented nrarr.er centainirg the charge, or if there is no such 

lhau detenfures of the 'series, and the registrar 

in ii’ Pa^n^ent of the prescribed fee, enter those particular.s 
m the register : 
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Provided that, 
debentures in the 
for entry in the register p 

of each issue, but an 
validity of the debentures 





more than 
shall be 

iculars of 

to do 


one issue is made oi 
hied with the registrar 
the date and amount 
shall net affect the 


, 0 





issuea 



III. 


XN-here ”|^^"orlTdreHher 'directly or 

Particulars in case of -^jc^ertlv bv the compaiiv to an> peison 

coinn.ission. etc., on de- of hiS Subscnbing OT 

agreeing to ’ , „^panv or procuring or agreeing 

for any debentures oi th • ’ absolute, or condition^ 

for any such debentures, and lio shaU mclu* 

particSlars as to the amount or rate p«je ^ 

toSo^ttosLu iTafec' tL validity of the debenture^ 


— i. 


JT. 


r.’ 


^4 

rr 


U 



Provided 

for any debt of 

provision be 
count. 







the deposit of any debentures as secun? . 

company shall not ?nue°s"?t t I ^ 

’ as the issue of the debentures at |. 


TI2. I, 




register of mortgages 
and 


compan^h 


register 


c " f oil tVip moitsages and chains 
form of all me J=> .pe com- 

created by “^Registration urdei 

mencement of this Arf and r^e^utn„ 

section 109, ana ^ remkt to every such mor^f 

fee, enter " ‘he reg t^ ^the amoimt seomtd h) J 

or charge the t pgjty mortgaged or oh® » 

short Pntticntos of ‘h^ P P ^ntuled to 

the names ot tne 1 & o 

charge. 


i.) After making the entry teqnued by sub-sec^^^^ 

registrar shall return the instiumen u ; - ^ c,-gance 

‘ii“!in:of^eyor roTor^^ct^n rro, to the person .. 

the same. 



(„ Ihe register kept in Pnrsvance oOto 

open to inspec.ioii by any ^iso j ^ fnspecu 
’ fee not exceeding one rupee 101 
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113. The registrar shall keep a chronological index, 

indeK to register of in the prescribed form and with the pres- 
mortgages and charges. cribed particulars, of the mortgages or 

charges registered with him under this Act. 

114 The registrar shall give a certificate under his 

Certificate of registra- hand of the registration of any mortgage 

tion. or charge registered in pursuance of section 

loq stating the amount thereby secured, and the certi- 
ficate shall be conclusive evidence that the requirements of 
sections ibo to 112 as to registration have been complied 

with. 


1 15. The company shall cause a copy of every certificate 

Endorsement of certi- of registration, given under section 114, 
ficate of registration of x cndorspd on evcrv debenture or 

debf'ntiife or certificate j ^ vi* 

of debenture stock. Certificate of debenture stock wnicn is 

issued by the comipany, and the payment of which is secured 
by the mortgage or charge so registered : 

Provided that nothing in this section shall be construed as 
requiring a companv to cause a certificate of registration of 
any mortgage or charge so given, to be endorsed on any debenture 
or certificate of debenture stock which has been issued by the 
company before the mortgage or charge was created. 


116. (i) It 


shall be the 
with the 


registration, the 


as regards re istration. 


duty of the company to file 

Duty of comoany and " ' lx registrar, for 

right of in erested party prescribed particulars of every mortgage 

or charge created by the company and 
of the issues of debentures of a series requiring registration 
under section 109, but registration of any such mortgage or 
charge may be effected on the application of any person 

interested therein. 


(2) Where the reg stration is effected on the app’ication 

of some person other than the company, that person shall be 

entitled to recover from the company the amount ot any 

fees properly paid by him to the registrar on the registra- 
tion. 


’[{3) Whenever the terms or conditions or extent or 
operation of any mortgage or charge registered under this 
section are modified, it shall be the dut}* of the company to 
send to the registrar the particulars of such modification, and 

1 . Sab-section (3) added vidt Act >Jo. VI of 1 99p. 
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the provisions of this section 
a charge shall ap ' ly to such 
charge as aforesaid.] 


as to registration of mortgage or 
modification of the mortgage or 


117 . 


Every company shall cause a copy of every instru- 
ment creating any moi tgage or charge 
requiring registration under ^ction 
charge to be kept at re- -fQ kept at the registered omce of tht 

company : Provided that, in the case of a 
series of uniform debentures, a cop^^ of one such .debenture 
shall be sufficient. 


gistered office. 


ii8. 


Registration of appoint 
ment of receiver. 


(i) If any person obtains an order for the appoint- 
ment of a receiver of the property of c 
company, or app( uits such a receiw 
under any powers contained in any’ instrument, he shall, Vrithii 
fifteen days from the date of order or of the appointment under 
the powers contained in the instnunent file notice of the 
fact with the registrar, and the registrar shall, on payment 
of the prescribed fee, enter the fact in the register of mort- 
gages and charges. 


with the 


(2) If any person makes default in complying 
requirements of this section, he shall be liable to a fine not 
exceeding fift\' rupees for every- day during which the defeult 

continues. 


IIQ. (l 


Filini? of 
of receiver. 


accoDnt 


Every’^ receiver of the property* of a company 

who has been appointed under the powers 
contained in any^ instrument, and who 
has taken possession, shall once in every'’ half-y'ear while he 
remains in possession, and also on ceasing to act as receiver 
file with the registrar an abstract, in the prescribed 
of his receipts and paynments during the period to vfnee 
the abstract relates, and shall also, on ceasing to a't as 
receiver, file with the registrar notice to that effect, 
rhe registrar shall enter the notice in the register of mortga?' 

and charges. 


^[{ 2 ) Where a receiv er of the property of a comf^ny 
been appointed, every* invoice, order for goods, or 
letter issued bv or on behalf of the company^', or the receive 
the company', being a document on or in which the 
t 1 e company* appears, shall contain a statement that a rec 

». Sub-s-ctions ( 5 ) swbetjtotgd for s«b-9®ctian f#) section Ji9 

.4et Ko. VI oi /©SO- 
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has been appointed. 


{3) If default is made in complying wdth the requirements 
of this section, the company and every director, manager, 
managing agent, secretary or other officer of the company, and 
every receiver who kno\Adngly and wilfully authorises or 
permits the default, shall be liable to a fine not exceeding two 
hundred rupees.] 


120. ^[(i)] The Court, on being satisfied that the omission 

Fectificafion of regis* to register a mortgage or charge within 
t«r of mortgages. f time required by section 109, or that 

the omission or misstatement of any particular with respect 
to any such mortgage or charge ^[or the omission to give in- 
timation to the registrar of the payment or satisfaction of a 
debt for which a charge or mortgage was created] was accidental, 
or due to inadvertence or to som.e other sufficient cause, or 
is not of a nature to prejudice the position of creditors or 
shareholders of the company, or that on other grounds it is 
just and equitable to grant lelief, may, on the application 
of the ccmpan}’ or any person interested, and on such terms 
and conditions as seem to the Court just and expedient, order 
that the time for registration be extended, or, as the case may 
be, that the omission or misstatement be rectified, and may 

make such order as to the costs of the application as it thinks 
fit. 


’[(2) Where the Court extends the time for the registration 

of a mortgage or charge, the order shall not prejudice any 

rights acquired in respect of the property concerned prior 

to the time when the mortgage or charge is actually regis* 
lered.] 


[121. (li It shall be the duty of the company to give 

. Registration of sa i, far- intimation to the registrar of the pay ment 

lEortgage? i ti ; or Satisfaction of any charge or mortgage 

created by the company and requiring 
under section 109 wdthin twenty- one days from 
e date of the payment or satisfaction thereof. 

(2) The registrar shall on receipt of such intimation 
u^ a notice to be sent to the mortgagee c allin g upon him 
s ou cause, within a. time (not excee^ng fourteen days to 

1. ReBBmbered as sub-section (i) » iSe Act No. VI of iqco 

2. W ords inserted vide Act No. VI of igqg. 

3 - |ab-s ctisn added Act N > VI of 1050. 

4- Sacuon ittbstituted vide Act No. VI of 


gg The Companies 

be fixed by such notice) 

the charge or mortgage should not b 

• X 1 «ii i-f no cause IS '^liown ort^cr th^-t 
(3) be entered on the register and 

shah if required furnish the comranv mth a cop> tnereo 

record a 
the corr- 


(4) WTiere cause is ^ho'™ *he re^sfrar 


pany that he has done so. 


122. (i) If 


Penalties. 


any company makes default in 

the registrar for registration 

culars — 


filing inth 
the parti- 


(a) of any mortgage or charge created by the company 


or 


a debt in respect 
registered luider 


i[(6) of the pa\Tnent or satisfaction of 
of which a mortgage or charp has been 
section lop or section 109- A ; orj 

I'-fc)] of the issues of debentures of a series. 

requiring registration yath the the regs- 

going provisions of ^ ’ anoheation of some other 

Sher person who is knoumgly ® A,!; hundred 

rupees for every day dunng which the detaiiit .on 

( 2 ) Subject as aforesaid « 

in complying vith ^ ^ of anv mortgage or 

as to the registration with the legist a - every 

charge created by the company, the com^^^^^^^^^ authorises 

officer of the compan}' *rioy & . ^ aiiv 

or permits the default shaU without pre^ffice 

liability be liable on conviction to a fine n 
thousand rupees. 

^ of 

(3) If any person knowingly and hebenP^ 

permits the, delivery^ of any d^h^nture or ceU.fi u.e 


pcrmicb tli^r u.ciiveij _ 

stock requiring registration ivitn 


iti^erted and cUnse relettered 
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foregoing provisions of this Act without a copy of the 
certificate of registration being endorsed upon it, he shah, 
without prejudice to any other habihty, be liable on con\ iction 
to a fine not exceeding one thousand rupees. 

123. (i) Ev^ery ir * * ] company shah keep a 

register of mortgages and enter thereii- 
Company's register ot gj] rnortgages and charges specifically 
mortgages affecting propert}’' of the company ^[and 

all floating charges on the undertaking or any property (U 
the company] giving in each case a short description of the 
propert}’ mortgaged or charged, the amount of the mort- 
gage or charge and (except in the case of security to 
bearer) the names of the mortgagees or persons entitled 
thereto. 

(2) If any director, manager or other officer of the company 
knowingly and wilfully authorises or permits the omission of 
anv' entry required to be made in pursuance of this section, 
he shah be liable to a fine not exceeding five hundred 
rupees. 


124. (i) The copies kept at the registered office of the 

f<ieht to inspect copies Company in pursuance of section 117 of 

moriga^«“Ind cTar^s® instruments creating any mortgage or 
and company s register of Charge requiring registration under this 

■ Act with the registrar, and the 

register of mortgages kept in pursuance of section 123 shah 
be open at ah reasonable times to the inspection of any 
creditor or member of the company without fee, and the 
register of mortgages shah also be open to the inspection of 
any other person tn payment of such fee, not exceeding 

one rupee for each inspection, as the company may pres- 
cribe. 


(2) If inspection of the said copies or register is refrsed, 
the compan}- shall be liable to a fine not exceeding 
fifty rupees and a further fine not exceeding twenty rupees 

^^y during which the refusal continues, and every 
officer of the company who knowingly authorises or permits 
the refusal shall incur the like penalty, and in addition to the 

above penalty, the Court may by order ccmpel an immediate 
inspection of the copies or register. 


I- Word ‘limited' emitted Act Ko. VI of 1999« 
2. Inserted ride Act Ko. VI of 19^9. 


S8 


Ths ConvpuHics 



(I 


Even- register o< i id- .- 

V inpan.y shall, except, when closed m 


Right to inspect the ^.p^onlance with the articles during such 
3S?Sd1» 'Sr period or periods (riot exceeding in the 

Of trust-deed. whole thirty days in any year) as maybe 

specified in the articles, be open to the 

Sfres to the comUv, but subject to such reasonable 
restrictions as the company may m J^^^^^oVSsSioQ 

or any part thereof on payment of slx annas fo_ ^ ^ 
hundred w'ords or fractional part thereof requir P ■ 


I J 


debentures shall be fonvarded to every holder of y > . 

gfu p^ted! on paymLt of six annas ior every one hundred 
words or fractional part thereof required to be copied. 


any trust-deed for securing any issu 


of 


(^) If inspection is refused or a copy is refused or not 

^?tv™pe;s‘nnd“t7a&ttr^ 

fifty rupees ana to a m continues, and even- 

Ifficnrof thY company who knowingly authorises or ^tmto 
tte refusal sUl itfcnr' the like penaly and the Court may 
by order compel an immediate inspection of the regis . 


Debenture (ind Floating Charges 


126. 


Perpetual debentures. 


A condition contained to any debentures or to smy 

deed lor securing any debentures, vhetW 

issued or executed before or ^ 


127. 




Where^rtther^belcn-e Mfer 

certain cases. the CC mpany , V ^lipcs the deben- 

of any obligation on tbe 






■e( 




\ 

«« • 


K 


•Vi 
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company so to do (not being an obligation enforceable only by 
the person to whom the redeemed debentures were issued or 
his assigns), shall have power, and shall be deemed always 
to have had power, to keep the debentures alive for the pur- 
poses of re-issue, and where a company has purported to 
exercise such a power, the company?^ shall have power, and 
shall be deemed always to ha\ e had power, to re-issue the 
debentures, either by^ re-issuing the same debentures or by 
issuing other debentures in their place, and upon such re-issue, 
the person entitled to the debentures stall have, and shall 
be deemed always to have had, the same rights and priorities 
as if the debentures had not previously’’ been issued. 

(2) Where with the object of keeping debentures alive 
for the purpose of re-issue, they have either before or after 
the commencement of this Act, been transferred to a 
nominee of the company, a transfer from that nominee shall 
be deemed to be a re-issue for the purposes of this section. 


(3) W'here a company ha:, viti.er before or after the 
commencement of this Act, deposited any’ of its debentures 
to secure advances from time to lime on current account or 
otht^rvise, the debentures shall not be deemed to have been 
redeemed by reason only of the account of the company 
havdng ceased to be in debit whilst the debentures remained 
so deposited. 


(4) The re-issue of a debenture or the issue of 
another debenture in its place under the power by this 
secdon given to, or deemed to have been possessed by a 
company, whether the re-issue or issue was made, bef« re or 
after the commencement of this Act, shall be treated as the 
issue of a new debenture for the purposes of stamp-duty, but 
it shall not be so treated for the purposes of any provision 
limiting the amount or number of debentures to be 

issued : 


Provided that any person lending money on the security 
of a debenture re-issued under this section, which appi ars to 
be duly stamped,, may give the debenture in evidence in any 
proceedings for enforcing his security’ without payment of the 
stamp-duty or any penalty in respect thereof, unless he had 
notice or, but for his negligence, might have disccveied, that 
the debenture was not duly stamped, but in any such case 

shall be liable to pay the proper stamp duty and 

§ ^ * 
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* — ' 


i ne Co 7 npames 

* 

X -.thine in this section shall prejudice 


,„) th. operation of any decree or order of a Coart d 

compettnl jt ^ of thi^i \ct as between the parties 

Jo thfhoceediiv'3 in which the decree or order was made, ana 

anv applaffrorn any such decree or order shall be deeded ar 

if this Act had not been passed or 


ib) ant- power to issue debentures in the 
debentures paid off or otherwise satisfied or 
reserved to a company by its debentuies or le 

the same. 


place ot any 
extinguished 
securities ioi 


12S 


.y contract with a company “ “P Pll t 

anv debentures of the company nm 

Specific perlorn ance of r j ^ decree for SpCClhC peilOt* 

contract to ^ubsrrioe or cniorccv.1 u\ a- t' 

debenture-.. manCe. 




129. 


Pa y Hi c r» t s o 5 '• * - * *11 
debts cat c/ assets 
suDjec! to float! g ^.hargf 
in protit- to 

unde.^ thecha g**. 


(i) Where either a receiver is appointed 
' of the holder of any debentures of a com- 

' Panv secured by aOloating charge o. 

possession is taken by or on behah o. 

untie. t.......e-. th0.se debenture-holders oi any propeH. 

comprised m or subject to the ^ jlvhii 

is not at the tiiue in course ot ^emg ^vou^ 

in every vmdiny up are under the pi^ 

aforesaid in priority co ..ny claim lor pimcipal or inter 
respect of the delicnture-. 


(2) The periods 
of Part V shall lc 
ment of the rcccivci 
as the case may he. 


of time mentioned in the f ibCjS 
reckoned frem the date of 
c,i of possession being taken as 


(3) e\ry 

recouped, 
available foi 


-Ca O 


n:ade under this secticn 
be, cut ci tl'.e as'-ets cf the 

paynicnt of pcntial creditors. 


pay me lit s 

far ?s IT ay 


shall h 

cen ptb 
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i[i3j. (i) Every company shall canse to be kept proper 

Book.tohe k^pt ky books of account with respect to - 

CO • pan V and i enaltv ^ 

not keeping proper books. 


4 

{a) all sums of money received and e.xjxTidcd by the 
company and the matters in respect of winch the rer<‘ipt and 
expenditure takes place ; 

{b) all sales and purchases of goods by the company 
[c) the assets and liabilities of the company. 


(2) The books of account shall be kept at the register- 
ed office of the companv or at such other jlace as the directors 
think fit, and shall be open to inspection by the directors during 
business hours. 


(3) Where a companv has a branch otTice. the company 
.shall be deemed to have complied with the prc»\ isions of sub- 
section (r) and sub-section (2) if proper books of account 
relating to the transactions effected at the I')!:!!!*'!! office are 
kept at the branch office and proper sumniari>ed returns 
made upto dates at intervals of not more than two months, 
are sent by the branch office to the registered office of the 
company or other place referred to in sub-section (2). 


(4) In the case of a company managed bj?^ a managing 
agent, or where the managing agent is a firm or company, 
the partner or director of such firm or company and in any 
other case the director or directors wlio liave knowingly by 
their act or omission been the cause of aii V default by the 
Company in complying with the requirements of this section, 
snail in respect such offence be liable to a line not exceeding 
one thousand rupees.] 


131- ~[(i) The directors of even,' com.pan3’' shall at some 

Anauai balance Sheet date not later than eighteen months after 

the incorporation of the company and 
subsequent!}' once at least in e\er}’ calendar year lay 
bemre the company in general meeting a balance sheet 
^d profit and loss account or in the case of a company 




Se-tion 130 suhsti nted ttd- Act N'o 
iiub-section 131 (i> substituted vid‘ 


V/ of T999. 
Act Ko. V' l 
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not tradinK for profit an income and expenditure recount for 
the nSiS^in the case of the first account since the moot. 

poration of the company and y-. purler than the 

preceding account, made up to a a ^ „ 

of a company carry ing on business or i.'In s 
the State by more than twelve monttis 


Pro%dded that the registrar may for 
extend the period by a period not exceeding three mon .. 


(2) The balance-sheet >[and the profit and los- accoun 


or income or expenditure accoi.nt] shall be 

as hereinafter proMded, ana 


the 

the 


or there shall be 


auditor of the company , ,, , 

auditor’s report shall be attached theieto ^^^ort and the 

report shall be read before ‘"e company m ^eneml 
and shall be open to mspection b> an^ 


company. 


(3) Every company 

send a 


other than a private cotnpany dJ 


-Sf -Xgai:;c;-sheet 




OT income and expenditure account so even 

^ ■ report] to the reeisceied_ address of^^e ^ . 


copy of the auditor’ j ..j 

member of the company a^ leag ^^our e^^^ n,;mbery f * 

at the registered ottice 0, 


meeting at which it is 


company, and sh^d deposit a “^.^ibeis of the company 

the company for the ip?pecaon onhe ^j^at meet- 


during a period of st least i fourteen n\s j 


mg. 


J 


[131-A. 


Directors’ report. 


(I) The directors 

trSe'^l^e^'ofthe comjames afiairs, * 

amount, if any, which they 7<^°”™|,"^h?hey propose to'cah? 

of dividend and the amount, if any.uhich h |^P 
to the Reserve Fund General Re-e_ Reserve 

shown specific^' 

in a subsequent balance-sheet. 


1. 

2. 

3 


- ^ J 990 

I„,.rted«a-Act NS T,'°‘'Sl„e,s.„,o.ud«d" 

-abrti.utcn <o:y»ds ?«°As?N • ' ■ o, .«<.■ 

Su'h tita ed for ..,.A j A'-tN: V ofi999- 

4, Sub section (4) V Ns- ' I *999, 

: c,»r+inn tti-A inseitcd pm*- 
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(2) The report referred to in sub-section (i) may be signed 
by the chairman of the directors on behalf of the directors if 
authorised in that behalf by the directors. 

(3) The provisions of sub-section (3) of section 130 shall 
spply to any person being a director who is knowingly and 
A\'ilfully guilty of a default in complying with this section.] 

^32- (i) The balance-sheet shall contain a summary 

Contents of balance- of the property and assets and of the 

capital and liabilities of the company 
giving such particulars as will disclose the general nature 
of those liabilities and assets and how the value of the 
fixed assets has been arrived at. 

(2) The balance-sheet shall be in the form marked F in 
the Third Schedule or as near thereto as circumstances admit. 


\[( 3 ) The profit and loss account shall include particulars 
showing the total of the amount paid whether as fees, per- 

manaering agent, if any, and the 
^^specti\ely as remuneration for their services and. 
where a special resolution passed by the members of the 
company so requires, to the manager, and the total of the 
amount written off for deyr'jciation. If any director of the 
company is by virtue of the nomination whether direct or 
indirect, of the company, n director of any other company, 
any remuneration or other emoluments received by him for 
his own use, whether as a director of, or otherwise in con- 
nectmn with the management of, that other company, shall 

e shown in a note at the foot of the account or in a state- 
ment attached thereto.] 


'‘[132-A. (i) Where a company, in this Act referred to 

Balance-sheet o in the holding Company, holds shares either 

subsfd.arYcompaniM ' dijectly or through a nominee, in a subsi- 
j. ’ . diary company or in two or more subsi- 

^^'Ompanies, there shall be annexed to the balance-sheet 
o the holding company the last audited balance-sheet, profit 
and loss account and auditor’s report of the subsid arv 
company or companies, and a statement signed bv the persons 

pursuance of section 133, the balance-sheet of 

los^Pc ir ^o”}Pfuy IS signed stating how the profits and 
osses of the subsidiary company, or, where there are tv o or 

(3) to section 132 added vidi Act Ni . VI of 
a. -ection X 32 -A inserted vide net No. 71 of 1999, 


' 999 . 


f 
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more subsidiarr- wfth in™ r for the pur- 

S rir nts'TthrSolding company, and in parti- 
cular how and to what extent 


(„) provision has been 1 d 

diary company either m the accounts o 
the holding company or of both, ana 


(M losses --t« .^°tTholdinruXanf m 
in its accounts 


Provided that it shall not be 'losser^^^^ 

si.ch statement the actual amount o of any part 

any subsidiary company or ^ en dealt with in 

of “any such profits or losses which has been 

any particular manner ; 


Pro\dded further company whose 

an investment cornpany, that ~ _ - holding of shares, 

principle business is the acquisi i cha’l not be deemed 

stocks^ debentures or other secunties ^Lt part of its assets 

to be a holding company b\ ^hmes of another 

consists in 51 per cent, or more of the .haies 
company. 


{.) If, in the case of a nv does not state 

without qualification that the.^itors ha' e °bta 
information and explanations they ha' e a tree 

balance-'sheet is properly affairs accordmf 

and correct view of the ^tate of the , P‘ ,q^nation5 give” “ 
to the best of their '"'“tmation and the ex d.t 

them and as shown by ‘he bwhs of P^lance- 

statement which is to be annexed as atove .- ,,^,5 of *« 

sheet of the holding company shfd ‘°ntain , 
manner in which the report is qualified. 


(3) For the purposes ‘h’‘ ^‘^fp/[osVersho 

nf the subsidiary compam ur.^A\r^a comV^ 


IB 


S'." * r,s 


ompaDJ 

* 


wiUiin the perioa lo \ _ -.,pK accounts of rne '“"7 

relate or, if there are no si.h a«. 


^ tvi n a\ 


i 
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holding company are made up, the profits or losses shown in 
the last previous accounLs of the subsidiary company which 
became available within that period 

(4) s^riy reason the directors of tlie holding.; company 
are unable to obtain such information as is necessary foi tl'*‘ 
preparation of the statement aforesaid, the directors who sign 
the balance-sheet shall so report in writing and their report 
shall be annexed to the balance-sheet in lieu of the sfatemcnt. 

(5) The holding company may b3^ a resolution authorise 
representatives named in the resolution to inspect the books 
of account kept in accordance with section 130 b},’ any subsidiary 
compan\', and on such resolution being passed those books of 
account shall be open to inspection by those representatives 
at an^' time during business hours. 


(6) The rights conferred by section 138 upon members of 
a company ma}^ be exercised in respect of anv subsidiary 
companj^ by members of the holding company as if they were 
members of that subsidiary compan\^] 


(I) Sa\ c 


uthentic' tion of 

lance- sheet. 


as provided b / sul)-sect,on '2'- the 1 alance- 

heer shall, — 


(?) in the case of a banking company, be signed by the 
manager '[or managing agent] (if any) and, where there are 
more th in three directors of the company’’ by at least three of 
these directors and where there are not more than three 
directors, by all the directors ; 


# 

(n) in the case of any other company, be signed by twc 
directors or, when there are less than two directors, by th( 

sole director and by the manager '[or managing agent]- (if anv 
of the company. 


(2) When the total number of directors of the company 
for the time being in the State is less than the number of 
directors whose signatures are required by sub-section (i), then 

the balance-sheet ';and profit and loss account or incorne and 

expenditure account] shaU be signed by aU the directors 
ior the time being in the State, or, if there is only one director 

for the time being in State, by such director, but in such a case 
tnere shall be subjoined to the balance-sheet '[and profit and 

Inserted fid- / ctNo. VI of 1999. 
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loss account or “Xrector'U^^aX^ 

tion (i). 


a statement 
the reason 
of sub-sec ■ 



j f 1*- 'c marlf^ in lavinfif before the conipanjf 

■U3) H any ^ j profit and loss account or 

income and expenditure accou d account or income 

if any balance-sheet and pro an . ^ ^ ^ qj- published 

and Lpenditure accorm trs „id Pdorvn b, 

and under section 131 section idl^^ ^attio 3- 

tion, the ““Pany fhe default shall be punish 

ubrtih“fine ^iicb^ "" 


rupees, j 


134- 


rs. '"T. .rsp£.rf 

l^lnTeVeet'an/tr?”: ‘fc^p.e^ tLU required to be fled 
with the registrar. 


( 3 ) This 

company . 


section shah not apply 


to a 


private 


^iAfter the balance sheet P™*’' 

ac.ount or the income and expendi u 

Copy of balance-sheet arCOUIlt aS thc Case nia\ 06 , _ 

”r LTbefore the coU^anv at the ge.rf 
registry. meeting, [three coptes thereo j g - 

the manager or ftretary of the cornpany shall b 

the registrar at the sanre trme as th copt o^ ^ 

of members and summary prepareo s 

requirements of section 32. 






provisions of that section. 


1. 

2 . 

3. 

♦ 


fee tic n 133 < 3 ) 

^i'V/d fo/'a Wy Xo. VI of 1999- 

Subst tuted for a copy : o. M of 1999- 


o 


\ I Gi l<>9^ 


Subst tuted lor a cupy - ^ ^ ^ ^ 

Substituted for ^cop> tide Act . o. > ^ 
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JO-, Save as otherwise provided in this Act any 
' member of a company shall be entitled 

I- nv to cop^’of thl to be furnished with copies of the 
bXnce-'sheet and the balance-slieet '[and the profit and loss 
auditor’s report. account or the iiicome and expenditure 

i- account] and the auditor’s report at a charge not exceeding 
six annas for every hundred words or fractional part there- 




% 



I 

Stcitcment to be published by Banking and certain other 

Companies. 


ij6. (i) Every company being a limited banking com- 
. pany or an insurance company or a 

^ publish statement in cicposit^ proVlQCrit OF DCUCIlt SOClCty SilS. 1 , 

'•"schedule. before it commences business, and also 

an the first Monday in Poh and the first Monday in Har in 
every year during which it carries on business, make a state- 
V, inent in the form marked G in the Third Schedule, or as near 
, 'thereto as circumstances will admit. 


(2) A copy of the statement -[together with a copy of the 
]'‘„last audited balance-sheet laid before the members of the 
V company] shall be displayed and, until the display of the next 
following statement, kept displayed in a conspicuous place 
m the registered office of the company, and in every branch 
office or place where the business of the company is carried 
on. 


(3) Every member and ever}’ creditor of the company 
ip shall be entitled to a copy of the statement on payment of a 
- Sum not exceeding eight annas. 

(4) If a company makes default in complying with the 
^requirements of this section, it shall be liable to a fine not 

exceeding hft}- rupees for every day during which the default 
Continues ; and evey officer of the company Nvho knowingly 
and wilfully authorises or permits the default shall be liable 
: to the like penalty, 

: T(5) This section shall not apply to a life asprance 

V, Company to which the provisions of Jammu and Kashmir 
Insurance Act, 1996 apply as to the annual statements to be 


1 . Words inserted vide Act No. Vf of 1999 . 

2 . Inserted vide Act Xo VI of I999- 

Sub-section (5) added to tection 136 vide Act No. VI of 1999 
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I ,'u L u)npii>ti i 


made bv such company witli or 
company complies witli tlnsj pro', ib^ons-j 


Without modifications if 



I }ivesli20.ti0)is by tnc Kt :y.^i 


127. (i) here the 




Poorer of registrar fo 
call for iaformation or 
explanation. 


registrar, on perusal of any 
ment which a coinpaiiN is let 
submit to hnn und u the provisions 
this /.Ct, is of opinion that ^ 

information or explanation :S ne^es n ^ ^matter to whi 

document may afiord full particulars of he " 

it purports to" relate, he may, by a " *7 \vritinii siK 

hXialion^^^^ on v.itiun s,.ai tone as he may -pec. 
in his order. 




' 


-«sv 




( 2 ) 

shall 


On 
be 


the receipt o: a 
the dutv of all 


it shall be the dutv ot an persons 
been officers of the company to luimsii 
explanation to the best of their po\\er. 


order u. der sab-section 

who are or hai 
such information 


(3) If any such ^rshlu ""blh^abll”©^^ 

such information or explan tion, ne ^ , 

^ M j 

not 




information or expiaii liu.i. ^ ^ riffpnrp 

not exceeding fifty and n 

the Court may on the ^PPp'^^^’^ j nn 'the company 

production of such "rents as m alloi. 

be required by the y.S'^ttar lor^h » conditions as 

registrar inspection thereof on 

thinks fit.] 


(4) on receipt original d?c"” 

mftted'loTmT ^d any, addition^ 

the registrar shall be subject original docum 

inspection and the taking ol copies as the o g 

is subject. 



1 ic not runi»^ 

(5) If such information or explana_ I 

within the specified time , or it after p,.^^ docuin^^ 

or explanation the registrai !=> ^ x +g affairs, or ^ 

. o-n nn^atlsfaCtOlN state Ol „-hicl 


It dyeTnoTdirclos;"a ?Su fair statement * 

it purports to relate, the ^ ar 

circumstances of the case to His ^ 

. . T->^ vinA Act 


nances or tnc ^ggg. 

Added to sub-scction □) to sect on 13/ 
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Act, No. XT of 1977. 


■ '[(6) If it is represented to the registrar in materials 

placed before him by any confi'ibutory or creditor that the 
business of a company is carried on in fraud of its creditors 
or in fraud of persons dealing ^^'ith the company or for a 
fraudulent purpose, he may after giving the company an 
opportunity of being heard by written order call on the com- 
pany for information or explaiiatio.i on matters specified in the 
•'Order within such time as, he may specify in the order and 
‘Uhe provisions of sub-section (2), (3) and (5) of this section 
;hall apply to such order. If upon investigation the registrar 
®~s satisfied that any representation on which he has taken 
wHction under this sub-section is frivolous or vexatious, he 

i 

uiiihall disclose the identity* of the informant of the company. 

V V 
% ■ 

(7) The provisions of this section shall apply mufatis 
wtandis to documents which a liquidator is required to file 

ct'-inder this Act.] 

or 


nat 


Inspection and A udit. 


138. His Highness may "appoint one or more competent 

‘^"Investigation of affairs inspectoVs to investigate the affairs of any 
tc.compan. by inspec- Company and to report thereon in such 

icf- ”■ manner as His Highness may direct : — 

ao'i 

mpi {i) in the case of a banking company having a share 
rcinpital, on the application of members holding not less than 
dilne-fifth of the shares issued ; 

(«) in the case of any other company having a share 
apital, on the application of members holding not less than 
aji^ne-tenth of the shares issued ; 

it-' 

{in) in the case of a cor ipany not having a share capital, 
>;n the application of not less than one-fifth in number of the 
j , arsons on the company’s register of members ; 

{iv) in the case of ar.}* company’’, on a report by the 

-igistrar under section 137, sub-section {5). 

^ ^ 

i 

139 - An application by members of a company under 

: Application for inspec- section 138 shaU be supported by such 

evidence as His Highiiess may require for 
the purpose of showing that the applicants 



I. Sub-sectioBs (6) and (7) added x'idv .\ct No. VI of 1009. 


r 
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have good reason for, and are not actuated ^ maliciooi 
motivfs in, requiring the ’ “e the 

S give securitr^for papnent of the costs of the inqmr,-. 


140. 



rx'i Tt shall be the dut3' of all persons who are or 

^ have been officers of the company to nm. 

duce to the inspectors ^ 
documents m their custody or 

relating to tho company. 


oflB-cers 



such persdi 
oath accord- 


Results of examina- 
tion bow dealt with. 


(2) An inspector ma^^ examine on oath any 
in relation to its business, and may administer an 

ingly. 

(3) If anv person refuses to produce f ^ 1 | 

ment which under this section it is his duty to produce, crl 
to answer any question relating to the ariairs 
he shall be liable to a fine not exceeding fifty lupees 

pect of each offence. 

I4I (i) On the conclusion of the investigation, tfe 
^ inspectors shaU report their opinion to lh 

Highness, and a copy of the repor ^ 
be forwarded by His Highn^s >ito v 

registrar and another copy] to the tfS'^tered office ot u 
ro^mpanv. and a further copy shall, at the request of the app, 
cants for the investigation be deln ered to th . 

(2) The report shall be written or printed, as His Highne^ 
directs. 

(3) All expenses of, and incidental *^^5 '”unl® 

gation shall be defrayed by the appl ca 

which His Highness is hereby authorised to do, 

[Proiided that the expenses of and mcidental,W^| 

investigation held i" Pursuance of clause « 

shall b? paid out of the assets of the compam 
recoverable as an arrear of land-revenue.] 


[(4) The registrar 


, ,, , of ffie report 

shall keep the copy 


I 

2 . 

3- 


Inserted vide Act o. Vl of I999- , 

Proviso added to su b-secl on (d) of sectio ,14 - 

svb'section (4) added fide Act N . 


Act No- 



Act No. XI of !.()'/ j. Ill 

sent to him with the records of the compaii}’ n his 
custod3^j 

^[141-A. (i) If from am^ report made under section 138 

Institution of prosecu- it appears to the Government that any 

person has been guiltx- of an}' offence in 
relation to the companv for which he is criminally liable, the 
Government shall refer the matter to the Advocate General or 
to the Public Prosecutor. 

(2) If the ofncer to whom the matter is referred considers 
that the case is one in which a prosecution ought to be 
instituted, he shall cause proceedings to be instituted, and it 
shall be the dut\' of all officers and agents of the compan}’^, 
past and present (other than the accused in the proceedings), 
to give to him all assistance in connection with the prosecution 
which the}’ are reasonably able to give. 

(3) For purposes of sub-section (2), the expression 
“ agents ” in relation to a com.panv shall be deemed to include 
the bankers and legal adr isers of the company and any persons 
employed by the compan}’ as auditors, whether those persons 
are or are not officers of the compan}'. 

(4) Any director, manager or other officer of the company 
convicted as the result of a prosecution initiated under this 
section shall not without the leave of the Court be a director 
of or in anv wa\' whether directh’ or indirectlv be concerned 
in or take part in the management of a company for a 
period of five vears from the date of such conviction.l 

142. (i) A company may by special resolution appoint 

Pow^r of company to inspectors to investigate its affairs. 

2>Ppoint inspectors. 

{2) Inspectors so appointed shall har e the same powers 
and duties as inspectors appointed by His Highness, except 
that, instead of reporting to His Highness, they shall report 
in such manner and to such persons as the compan}’ in general 
meeting mav direct. 

(3) All persons who are or have been officers of the 
company shall incur the like penalties in case of refusal to 

or document required to be produced to 
inspectors so appointed, or to answer any question, as they 


I- Section 141-A 


d vide Act > 0. VI of 1999. 


w 


J 2 The Companies 

would have incurred if the inspectors had been appointed by 
His Highness. 


143 - 


A coDv of the report of any inspectors appointed 
A cop> oi authenticated by 

'the ==eal of the company whose aftairs they 

have investigated shaU be admi^blejn legal ^proceed.ng • 

as e^■idence of the opinion of ‘ P 
any matter contained in the repor . 

144 (i) No person shaU be appointed ^r act ^ an 

.,d auditor of “V b°n " the sub- 

s krv company of a^ public compam^ unless he hf » a « 
rate from His Highness entitling him to act as an aua. 

companies. 

rS'Swiroi ss ,f-"« 

Tond dons and restrictions for ?am renew^ ^ cance^ 

lation : Provided that nothing contmned m such ™ 

preclude any person from bem? f ""p ■ 

bv reason that he does not piactif^e as a puu 

( 2 -\) In particular, and without prejudi^ to 
generality of the foregoing power such rules may 

(a) pro^-ide for the maintenance of a register 
accout^tsTntitled to apply for such certificates : 

(b) prescribe the qualifications for enrolment on the 
register and the fees thereof . 

Ic) provide for the examination of candidates for enrol- 
m ent mid prescribe the fees therefor ; 

id) prescribe the 

any person may be removed from or re^to ^ 

{e) provide for the Q^s^st^^^of per^^^ 

procedure of a State Accountancy Board con.i.tm, o p 


the 


of 


I. Inserted .lidi Aot No. VI of i999- , gg publisher 

1. Sub-seciion (2) substituted nac Ad No. V ©1 iQsa 1 

Gazette dated loth Har 19 SS 
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Act No. XI of 1977 . 

representing the interests principally affected or having 
special knowledge of accountancy- to advise His Highness on 
all matters of administration relating to accountancy and to 
assist him in maintaining the standards of qualification and 
conduct of persons enrolled on the register ; and 

(/) provide for the establishment, constitution and 
procedure of local accountancy- boards at such centres as His 
Highness may- select to advise him and the Accountancy 
Board on any matter that may be referred to them.] 

^[(2-B) The I. older ol a cert nc^te granted under this 
section shall be entitled to be appointed and act a^ auditor of 
companie- throughout the State.] 

(3) Ey-ery’’ company- shall at each annual general meeting 

appoint an auditor or auditors to hold office until the next 
annual general meeting. 

(4) 3 ^^ appointment of an auditor is not made at an 
annual general meeting. His Highness m.ay, on the application 
of any- member of the company, appoint an auditor of the 
Company- for the current year, and fix the remuneration to be 
paid to him by the company for his sery-ices. 

(5) Ehe folloyy-ing persons ; that is to say- , — 

{i) a director or officer of the company ; and 

{11) a partner of such director or officer ; and 

' • • * * 

[t}2) m the case of a company- other than a pri\-ate 
company, -"not being the subsidiary- ' company- of a public 
company-j any- person in the employ-ment of such director 

or officer ; ■"and 


(Tc) any- person indebted to the company] 

shaU not be appointed auditors of the company’ '[and if any 
person after being appointed auditor become indebted to the 
company- his appointment shall thereupon be terminated.] 




( 6 ) A person, other than a retiring auditor, 

S b-ser ion b adJeJ vid Act 'o VI o 1090. 

^nserted vide Act No. Vi of 

clause (iv; inserted u se-tion 144 riJe \ct X - VI 
.-tacted to sub-section (51 riie .-.ct X j. \1 of 1959. 


shall 


of 1999. 
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I 


1 Ip of hem<^ appointed 'uditor at an annual 

general meeting u„- peen eiven bv a member 

person to the office of an i than fourteen days 

It the company to “ d the company shlU 

before such annual genera - * . ,-pfirms auditor, and 


before sucn aimuax , retiring 

send a cop}" of anv such no le , either by advertise- 

shaU give ’^'■'®’^®°y“,,o^ved by the articles not less than 

ment or in any other mode allor'ed bj tne 

seven days before the annual general meetm„. 


Provided that, if after Company, an annual 

nate an auditor ^as been gn en r- P - ■ less after 

general meeting is called for a dare ‘°u Uen ^ 

the notice has been given, the «qinremen 

to time in respect of such a the companv 

satisfied, and the notice to ,e se ;thin the^ time requited 
may, instead of being sent or t™e as the 

bv this section, be sent or given at the same 

notice of the annual general meeting. 


The first auditors of the compan} may be 
^poffited ''sSu hotd" office first annual 


SO 


unless previously remo^;ed by a resolution 


general meermg, umes:, U;;! meetifie in which 

li the members of ^ompany^m generffi me^ 

case such members at that meeting y 
tors. 



lo. The directors may fffl any 

?r sl^^^nrof con^^uiLt a^Sitor or auditor (if any, 
may' act. 


(q) The remun^ation of the auditors evre^^tha^ 

shall be fi.xed b v the company “ f cny meg.n, . 

the remuneration ot am - , v^ranev. may be fixed 


staiuttji y or to fill 

by the directors. 


(i) Ever\' - uditor of a an'i 

Po,.„a»j d...i.s of Of access _ay,ay™®% the company 


145 


of access at all time 

A:au,»:.' ■" - accounts and ' o"®^® ‘ ” and officers 

and shall be c’’* f“®d * ° explanation as maf 

of the company such information ana r^ tne 

be necessary for the perlonnance of the 

auditor s . 


I, « 


•i. 

-1 


( 

1 


Act No. XI o/ 1977. 


Il5 


(2) The auditors shall make a report to the members 
of the company on the accounts examined by them, and on 
every balance-sheet ^[and profit and loss account] laid before 
the company in general meeting during their tenure of office, 
and the report shall state — 

[a) whether or not they have obtained all the informa- 
tion and explanations they have required ; and 

^[(6) whether or not in their opinion the balance-sheet 
and the profit and loss account referred to in the report are 
d^a^vn up in conformity with the law ; and] 

(c) whether *[or not] such balance-sheet exhibits a true 
and correct view of the state of the company’s affairs accord 
ing to the best of their information and the explanations 
given to them, and as shown by the books of the company; 
’■[and 

{d) whether in their opinion books of account have 
been kept by the company as required by section 130-] 

*[(2-A) Where any of the matters referred to in clauses 
{a), (b), (c) and {d) of sub-section (2) is answered in the negative 
or wth a qualification, the report shall state the reason for 
such answer. 

(3) In the case of a banking company, if the company 
has branch banks beyond the limits of the State it shall be 
sufficient if the auditor is allowed access to such copies of and 
extracts from the books and accounts of any such branch as 
have been transmitted to the head office of the company in the 
State. 

^[(4) The auditors of a company shall be entitled to receive 
notice of and to attend any general meeting of the company 
at which any accounts which have been examined or reported 
on by them are to be laid before the company and may make 
any statement or explanation the^^ desire with respect to the 

accounts. 

(5) If any auditor’s report is made which does not comply 
with the requirements of this section every auditor who is 

1. Inserted vide Act N VI of logo. 

2. Clause (^) substituted ride Act No. VI ol iggg* 

3- Added vide Act No. VI of 1999 • 

4. Word ‘and' and clause (d) added v^de Act No. VI of 1999. 

5 * •'’^ub-section (2-A) inserted vide Act No* VI of I 999 i 

Sub-sections (4) and (5) add'd Act No. V I of iggg* 


It 
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knowingly and wiliull\ 
able with hne 


w 



a party to the default shall be punish- 
mav extend to one hundred 


>r 




rupees.] 


146. 


Holder^ of preference shares and debentaes 

of a company shaU f %Xc?stol - 

Rights of preference receive and inspcct the Daiance-sneetsj:- 

shareholders etc., as to ''Tld lOSS aCCOUnt] of lt< 

reports, etc. compam’ and the reports oi the ^ 1 or 

. 1 bv the holders of ordmaiy 

and other reports as is po^^es^ea d\ 

shares in the conip3-n\ . 


s'* 


(2) This section shah not apply to a 
(2) inib t^ecLi . r before the commencement 

nor to a compan> registereu uciu 

this Act ; 


= i Provided that in the case of any public 

registWed before or an . 

tb-sicnon ti) .on tld^r^ o^f preference shares and dete:.| 
tures of a company J 


C,,rn-.no on business nnth less than the legal minimum oj 

^ members. 


147. 

Suit ^or 
on business with itwer 
than seven or, in the case 
of a private company , 
two members. 


“ - - rs «drd,^in°t hrc?"e^s 



Jompanv. belov' tvro. or in the case 
othcT company, below seven, and it canfl 
,wo on business for more than slv 

while the number is so reduced, er^ry per . 

of the company during of the fact that it ^ 

after those slx months two members or .sei;^ 


alter those slx two members or 

members, as the case mav be. ^hah be se^ erau> 

# I 4 


-nay be, snau uc j 

Vhe" payment of "hole cl^ebts o^ the Compa q 

joindS in the suit of any other member. 


Service 


and Aitthcntication oj DociiUtenh- 


br 


14 




o . 


A. document .may be f tW°“ ih'v'p“t 


Teav.nr.tat, orsendingitbypo 

^ registered office of the company 


I. Inserted i - /e Act .' o VI of 1999, 

3. Proviso added to iub-stcn.n (*; 


Act No. XI of 1977. 
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149. A document may be served on the registrar by 

Service of documents Sending it to him by post or delivering it 

on registrar. to him, Or bv leaving it for him at his 

office. 


150. A document or proceeding requiring anthentication 

...^.aentication of by a Company may be signed by a director 
iocuments. Secretary or other authorised officer of 

the company, and need not be under its common seal. 


151. (i) The 

Application and alter- 
itioD of tables, and 
orms, and power to 
nake rules as to pres- 
•ribed matters. 


forms in the 
near thereto 
be used in 
forms refer. 


Third Schedule or forms as 
as circumstances admit shall 
all matters to which those 


(2) His Highness may alter any of the tables and forms 
-n the First Schedule ; so that he does not increase the amount 
of fees payable to the registrar in the said Schedule mentioned 
::ind may ^ter or add to the*forms in the Third Schedule. 


(3) Any such table or form, when altered, shall be pub- 
ished in the Government Gazette, and on such publication 
shall have effect as if enacted in this Act, but no 
ilteration made by His Highness in Table A in the First 
Schedule shall affect any company registered before the 
ilteration or repeal as respects that company, any portion of 
ffiat table, 

(4) In addition to the powers hereinbefore conferred by 
this section His Highness may make rules providing for all 
: or any matters which b\’ this Act are to be prescribed by his 

. authority. 


(5) Every such rule shall be published in the Government 
Gazette, and on such publication shall have effect as if enacted 
in this Act. 

Arbitration and Compromise. 

152. (i) A company may by written agreement refer to 

Power for companies arbitration, in accordance with the law of 
to refer matters to arbi. Arbitration for the time being in force, 

an existing or future difference between 
itself and any other company or person. 

^2) CcirparifF, parties to the arbitration, may del^c'ate 
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, 4. +r» <;pttle anv terms or to determine 

to the arbitrator p ^ lawfully settled or determined 

any matter capable of bem o^bv their directors or other 
by the companies themselves, or d> 

managing body. 


of the law of Arbitration for the time 

.a . • 1 ■■ 1 ^ JL. ^ .Mb ^ A 


V. • i^L"'force'^Sh?°than those restricting the appli^ion ol 
ei! A in resoect of the subject matter of the arbitration 
shau ap^y to ^all the arbitrations between companies and 

persons in pursuance of this Act. 



(i) Where a compromise or arrangement is proposed 

between a company and its creditors ci 

Power to compromise , r or between the company 

^ Td iJs members or any class of them jfe 

r^ay be t : be caSUTe^ra"^^^ conducted in such manner . 
the Court directs. 


•1 


(■2) If a maiority in number representing three fourt. 
in vLue of the creditors or class of creditors ” ^m^ 
class of members, as the case maj be, presen 

“he Court be bFnding on all the creditors or the class of 
lors or on all members, or class o members as the ^ , 


tors or on an ineuiucis, , ra^e of a company m 

he and also on the company, or, in the case oi a o F ^ 

the course of being wound up, on the liquidator an 
tories of the company. 


havt 


If (3) An order made under sub-secticm gjed 

no efi^t until a certified copy of the order le 

with the registrar, and a copy of _ r company 

^nexed to everj- copy of the niemorandum of the^^ ^ 

issued after the order has been g^py soissoe'- 

company not having a the constitution 

of the 'instrument constituting or defining t 


of the company 


* t h 

(4) If a company makes defeat “'”?* 5 ung 


section (3) ^he company and evera^ officer of the 

^ 4 . 4 . VT of 1000. 




Snb-scctions ( 3 ). (4) aid {5) added vide Act No. VI of i 999 - 


I. 


Act No. XI of 1977. 
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who is knowingly and wihilly in default shall be liable to a 
fine not exceeding ten rupees for each copy in respect of which 
default is made. 

( 5 ) The Court ma}', at any time after an application has 
been made to it under this section, staj" the commencement 
or continuation of any suit or proceeding against a company 
on such terms as it thinks lit and proper until the application 
is finally disposed of.] 

^[( 6 )] In this section the expression " compan\^ ” means 
any company liable to be wound up under this Act *[and for 
the purposes of this section unsecured creditors who may have 
filed suits or obta.ned decrees shall be deemed to be of the same 
class as other unsecured creditors.] 

*[( 7 ) An appeal shall lie from any order made by the 
Court exercising original jurisdiction under this section to the 
authority authorised to hear appeals from the decisions of the 
Court.] 

^[ 153 -A. (i) Where an application is made to the Court 

Provisions for facilitat- Under section 1^3 for the sanctioning of 
ing arrangements and a Compromise or arrangement proposed 
compromises. between a company and any such persons 

as are mentioned in that section, and it is shown to the 
Court that the compromise or arrangement has been proposed 
for the purposes of or in connection with a scheme for 
the reconstruction of any company or companies or the 
amalgamation of any two or more companies, and that under 
the scheme the whole or any part of the undertaking or 
the property of any company concerned in tlie scheme (in 
this section referred to as a transferor company) is to be 
transferred to another company (in tliis section referred to 
as the transferee company), the Court may, either by the 
order sanctioning the compromise or arrangement or by any 
subsequent order, make provision for all or any of the follow- 
ing matters : — 

{a) the transfer of the transferee company of the 
whole or any part of the undertaking and of the property 
Or liabilities of any transferor company ; 

( 6 ) the allotting or appropriation b^’^ the transferee 
company of any shares, debentures, policies, or other like 

(1) Sub-s- ctioii (3) ,mi,mber<d as sub-sec.tion.(*l) i-idt Act N'^. V of icco 

(2) Added vide Act ^o. V of 1999. 

(3) SectioQs I53~A snd inserted vfdj VI of I999» 
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‘a?e Tbe" aUottet or” tppr^riateT by that 

company to or for any person , 


acrainst the transferee 

paoy if an": ^ 

transferor company , 




com- 

anv 


(rf) the dissolution, unthout winding up, of any transferor 
company ; 


(e) the provision to be made for 
within such time and in such manner e 


persons who, 
Court directs, 


within such time anu m ____inent ; 

dissent from the compromise or arrange 


(f) such incidental, conseque^ial 

“e ri 

out. 


and supplemental 
the reconstruction 

effectively carried 


(2) Where an order ^ t^hat° property shall, 

the transfer of trSisferred to and vest in, and 

those liabilities shall. the t-n^ company and 

in the case of any ^ ^rtue of the compromise or 

arrangement to cease to hav e eft 


( j) Where an order is made u^^er *is se^iom 
company in relation to which J^e ^ ^ the registrar 
cause a certified days after the cornpleh™ 

of the order and if defa the compan 

sub-section, the in default shall be liable 

a fine not excelding fifty rupees. 


T^mnertv include 

‘■‘t ^"ri?Ms a“f poi«rs d '’every description, and the 

S^p^e'ssbn ^ Wties’? includes duties. 


"■ . . , „,b.section (^) 

(5) Notwithstanding the this sectij®. 

of section 153. the ^ji^eTXTa company ivitbu> tl 

not include any company otner 

c \ 


meaning of this Act. 


Act No. XI of 1977. 



153-B. (i) WherQ a scheme or contract involving 

^ . , the transfer of shares or any class of 

Power to acquire shares , . ,,, v- .i* 

of share-holders dissenting SilS^rCS 111 8, ^ COmpS-Iiy (ill tlllS SCCtioil 

from schemes or contract referred to as ‘the transferor companv’) 

approved by majority. i . , f j / 

to another company, whether a company 
udthin the meaning of this Act or not (in this section referred 
to as the transferee company") has within four months after 
making of the offer in that beha f by the transferee company 
been approved b}' the holders of not less than three-fourtlis 
in value of the shares affected, the transferee company may, 
at any time within two months after the e.xpi ration of 
the said four months, gi\e notice in the prescribed manner 
to any dissenting share-holder that it desires to acquire his 
shares, and where such a notice is given the transferee 
company shall, unless on an application made b3’ the dis- 
senting share-holder within one month from the date on 
which the notice was given the Court thinks fit to order otherwise 
be entitled and bound to acquire those shares on the terms 
on which under the scheme or contract ’ the shares of the 
approving share-holders are to be transferred to the trans- 
feree company : 

Provided that, where any such scheme or contract has 
been so approved at any time before the commencement of 
the Companies (Amendment) Act, 1999, the Court ma}^ by 
order, on an appheation made to A by the transferee company 
within two months after the commencement of that Act, 
a-uthorise notice to be given under this section at any time 
within fourteen days after the making of the order, and this 
section shall apply according!}’, except that the terms on which 
the shares of the dissenting share-holder are to be acquired 
shall be such terms as the Court may by the order direct 
instead of the terms provided by the scheme or contract. 

{2) Where a notice has been given by the transferee 
company under this section and the Court has not, on an 
application made by the dissenting share-holder, ordered to 
the contrary, the transferee company shall, on the expiration 
of one month from the date on which the notice has been 
given or if an appheation to the Court b}^ the dissenting 
share-holder is then pending, after that application has 
been disposed of, transmit a copy of the notice to the 
transferor company and pay or transfer to the transferor 
company the amount or other consideration representing the 
price payable by the transferee compan}'’ for the shares 
which by virtue of this section that company is entitled to 
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acquire, and the transferoi 
the transferee company as 




those shares 



rorpK-ed bv the transferor company under 
(3) Any sums receded d> separate bank account, 

this section shaU t>e Paid consideration so received shaU 

any such sums and an trust for the several persons 

be held by that °"t of which the said sums or 

entitled to the share re^ectively received. 

other consideration were respectirei> 

■ * 

• 1 



In this section the 

a share-holder who 


and any 
his shares 
scheme or 



on dissenting share- 
not assented to the 

who has failed or _ 

company m accordance 



j- j. ■ ^mtihnnv into puhlic company. 
Conversion of private company F 

* 1 "T" 


^[154- 



fi private company, 

fxl If* a compant , bem^ P TndTrnpr 

^ ’ alters its' articles m such man^r 

Conversion oi pri';ate the ptOt 

TMinllC 


company 
company. 



public thev no longer d^se^S 

which, under the P™” f ^e' S 

of sub- section (i) of section , constitute it a pntate 

in the articles of a ^ls on the date of the alterabon. 

company, the ^o^P^^^nmoanv and shaU, within a penod of 

cease to be a P^i^^^^'^^^^^date, file with the re^str^^ 
P™/P^^T ninv tt pTrticrarrset°oul inhhe form m 

uln'the sSoSd schedule. 


(2; If default made of the 

Sluin^KAnd fvilfuUy in default shall be h 



to rlot'TxxTed^ five hundre'd rupees. 



M +1 o ortiries of a company inciuae . (rf 

r^rS^nd “ac^ 

b-siorofThis .iTsU apply to the company 
were not a private company • 


oticfied that 

r' i- r\r\ VlPin<^ SSltlStlCU 

•J A that the Court, on Deiiif. 

Provided that tnc 
. s,ctlo. .54 ■ 
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failure to conipx' with tin; conditions was accidental or due- 
to inadvertence or to some sutiicient cause, or tliat on other 
eronnds it is just and equitable to grant relief, may, on the 
application of the company or an\' other person interested 
and on such terms and conditions as seem to the Court 
just and expedient, order that the company be relieved from 
such consequences as aforesaid.] 

PART V. 

\\ iNr:)iNG I P. 

>r 

w . ■ 

Prel i Hii iiat'v. 

155. (i) The winding up of a company may be either — 

Mode of winding up, 

V*' 

[i) by the Court ; or 

t 

;s 

. (11) \ oluntary, (jr 

(m) subject to th- supervision of the Court. 

V (2) The provisions of this .\ct with respect to 
A'inding up apply, unless the contrary appears, to the winding 
] ip of a coinpanv in any of tli^se modes. 

f ' 

m 

C ontrihutones. 




(i) In the event of a company being wound up, 

^LiabUitra. contribu- ^verv presentand pastmember.shallsub- 
ories of present and past ject to the provisions ol this section, be 
member*. liable to Contribute to the assets of the 

company to an amount sufficient for payment of its debts and 
iahilities and the costs, charges and expenses of the winding 
ip. and for the adjustment of the rights of the contributories 
imong themselves, with the qualifications following (that 
is to say) — 


{i} a past member, shall not be liable to coinril ':’'e if he 
'na> ceased to be a member for one year or upwards before the 

commencement of the winding no ; 


(/i) a jiast member shall not be liable to contribute In 
Jfcvpect of any debt or liability of the ccnipany contracted 
after he ceased to be a member ; 
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{Hi', a past member shall not be liable to contribute ' 
unless it appears to the Court that the existing members are 
unable to satisit' the coi-tiiDutions required to be made bv j 
them in pursuance of this Act ; ' L 

\jv} in the case of a company limited by shares, no! 
contribution shall be, required from any member exceeding 
the amount if an} unpaid on the shares in respect to uhicfij-: 
he is liable as a present or past member ; I - 

in the case of a company limited b}' guarantee, ro 
contribution shall be required from an}' member exceeding thej : 
amount undertaken to be contributed by him to the assets L 
of the compan}' in the e\'ent of its being wound up ; t • 

noth ng in this A-t shall invalidate aDtj 
provision contained in any pohcy of insurance or otA: | 
contract whereby' the liability of indi-s'idual members on the 
polic}’ on contract is restricted; or wiiereb}' the funds oi the j- 
company are alone made liable in respect of the policy or j- 
contract ; 




ii'i) a sum due tu any member of a company in r..; 
character of a member, by way of di\'idends, prohts or other- 
wise, shall not be deemed to be a debt of the company payabi- 
to that member in a case of competition between himself arc 
any other creditor not a member of the company ; but any 
such sum miay be taken into account for the purpose ot the 
final adjustments of the rights of the contributories ainont 
themselves. 


^2 ! In the winding up of a company limited by guarantee 
wnich has a share capital, every member of the company shall 
be liable, in addition to the amount undertaken to be contn- 
buted by him to the assets of the company m the event of its 
being wound up, to contribute to the extent of any suirii 

unpaid on any shares held by him. 


I- 


j/ 


In 


the v,i ruling up of ^ liniited company 
.•. * f I.r.tnr, dilvetor whedier past or present, whose 

whose liability is un- iiabiiity IS, in pursuaiicc of tnn -j'- - 
limittU. unlimited, shall, in addition to his liabiiu} 

(if anvj to contribute as an ordinary m.ember, be liable to m J 
a further contribution as if he were at the commencement 
the winding up a member of an unlimited company : 



1 

i 

t 

i 

( 
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: ' Provided that — 

* 4 . ^ 

‘ % 

{i) a past director shall not be liable to make such 
further contribution if he has ceased to hold office for a 3^ear or 
upwards before the commencement of the winding up ; 

liii^ 

[ii) a past director shall not be liable to make such 
^“■■further contribution in respect of an}' debt or liabilit}' of the 
compan}' contracted after he ceased to hold office ; 


[Hi) subject to the articles a director shall not be liable 
make such further contribution unless the Court deems it 
-necessar}’^ to require that contribution in order to satisfy the 
debts and liabilities of the compaiw, and the costS; charges 
and expenses of the winding up. 

1 


158. The term “ contributor}’ ” means every person 

Meaning of “coatribu- liable to Contribute to the assets of a 
lb. tor)'". company in the event of its being wound 

'^%p, and in all proceedings for determining and in all proceed- 
ings prior to the final determina.tion of the persons who are to 
be deemed contributories, includes any person alleged to 

a contributory. 

or 


yf^ ^[159- The liability of a contributory shall create a debt 
, ... , payable at the time specified in the calls 

® coatrib itory. made on him oy the liquidator. J 


160. 




1; 


(t) If a contributory aies eirner ociore 

contribntores in cas he has been placed on the list of contribu- 
of death of member. tories. his, legal representatives and his 

heirs shall be liable in a due course of admirtistration to 
contribute to the assets of the company in discharge of his 
liability and shall be contributories accordingly. 


C- 


(2) If the legal representatives or heirs make default in 
P^y ng .ny money ordered to be paid by them, proceedings 
may be taken for administering the property of the deceased 
contributor}’’, whether movable or immovable, or both, and 
of compelling pa}Tnent thereout of the money due. 


1(3) For the purposes of this section the sur\’i\dng 
; po-parceners of a contributory who is a member of a Hindu 
y joint family governed by the Mitakshara School of Hindu 

I. Section 15^ (i) substituted vide Act Xo.VI of 1999, 

Section 160 (3) added vide Act No. VI of 1999. 
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Law shall bo deomed to bo his 
heirs. . 


leeal representatives a 


i6i. If a contributory is adjudged insolvent 

before or after he has been placed 

Contr butories in case ^ contributories. then — 

of msolveacy of memDer, iiob 


eitb 

on the 


(i) his assignees shall represent him for all the pi^oies 
of the ^^'inding up, and shall be contributories accordmglv 
and mav be called on to admit to proof against the estate u. 
the insolvent, or otherwise to allow to be paid out of is abseu 
in due course of law, anv money due from the msohent!: 
respect of his liabilit\- to contribute to the assets of th 

company ; and 

12) there may be proved against the estate of the insol'-eot 
the estimated value of his liability to future calls as well as cau 

alreadv made. 


]\'i)id 2 )ig up hy Court 
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A comjiany may be wound up hy the Court 


Circupistances in which 
company may be wound 
np by Court. 

I.) if the .-ompany has by special resolution resolvd 
that the compant' be wound up by the Court , 

i,, if ielault isma e in til ue the statutory report s 

in holding the statutor meeting , 

.u,) if the company ioes not commeme its ^ 

witi.in a year irom its incori oration, or suspenrs itsbu-,ne. 
a whole y ?ar ; 

( 2 x ) if the number of members is ofanv 

of a private companv, below ftso or, tn the case of ant 

company, below seven ; 



1 1 t wd 


(v ! the company is unable to pay its debts ; 


vi) if the Court is of opinion that ft is just an ^ 
that the ( ompanv' should ' e wound up 


talf^ 


Acf No. Nl o/ig';~. 
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Coinpa y when deemed 
onabld 10 pay its debts. 


company shall be deemed to be unable to 
pay its debts — * 


(i) if a creditor, by assignment or otherwise, to whom 
the company is indebt d in a sum exceeding fi\’e hundred 
rupees then due, has served on the coinpan . ‘[b^' causing the 
sarne to be delivered by registered post or otherwii^e] at its 
regi?>tered office, a demand under his hand requiring the 
c ^mpan\ lO pay the sum so due and the companx* has for three 
^ve k> thereaj ter neglected to pay the sum, or to secure or com- 
pound for ic to the reasoTiahle 'ati'-faction 01 the cred.tor : or 


lit) if execution or other process issued on a 


order of any Court in fax our of a 
returned unsatisfied in uhole or in 


creditor 
part ; or 


aecree 
of the compan\ 


or 

is 


{iti) if it IS proved to the satisfaction of the Court that 

tlie company is unable to pay its debts, and, in determining 

whether a company is unable to pay its debts, the Court shall 

take into account the continv(^nt and prosjiective liabilities o1 
the company. 


[(2) The demand referred to in clause (i) of sub-section 
II) shall be deemed to have been duly given under the hand 
o the Cl editoi if it is b\’ an a'^’cnt or les^al adviser dub^ 

authorised on his behalf, , r in the cas.- of a firm if it fs signed 

such a 'ent 01 by a le- al adviser or anv one member of the 
nrm on behalf of the tirm."^ 


164. Where the High Court makes an order for winding 

rewftTDiXi-Tcou?^ ^his Act, it 

j- +1 ■ if If I hinks fit, direct all subsequent 

Distrirf^r^^ ? ^ District Court ; and thereupon such 

r?o ^ shall, for the purpose of winding up the companv, 

4ct " the mining of this 

purposes of such winding up. all 
he jurisdiction and powers of the Hii h Court. 

165. If during the progr. ss of a winding up in a Disbict 

fr Jm ow ^ appear to the High 

•mother. ^ ur t:. Coui't that the same could be more con- 

venientlv prosecuted in any other District 

’’ «,?K V s-’b-ection O) vid Act Ko. Vj of loyq 

havin:, the »ame” vide 'ct No. r'T of Igoo 
ab-section (2^ added to section 163 vidg Act Xo. VI of 19I9' 


3 - 


w 
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rnurt iurisdiction toxvind up companies, the High Com t 

mav tSe^ the same to such other Court and thereupon 

the winding up shaU proceed in such other District Court. 

t 66 ' \n apolication to the Court tor the u inding up 
I66. An app ^ shall be by petition pre- 

Provisions to appu- sented subject to the proMSlOna 01 t^s 

cation, for win in gup. either bv the companv, or by 

rraHi'tor iincludin- anv contins^ent or pros- 

pective creditor or together' or seoarately ‘[or 

or by or 3-ny of those parties, 

bv the registrar] . 

Pro\’ided that — 


in 

in 

or 


the 

the 


lal a contributory shall not be entitled to present » 
petition for vidnding up a company unless 

(,) either the number of members is reduced, 
case of a private company, below tuo or, 
case of any other company, belov. . >e\en , 

(jt) the shares in respect of which to 

him or have been held by him, the 

eighteen months bsiore th^ c^o 

the winding up, or hate ae 
the death of a former holder ; 

the remstrar shall not be entitled t.. present 
petition for winding up a compant 

u in-i tVtnf from the hnaiicial condition 

(t) iQ^ed in balance-sheet or 

Lm the report of an ‘"“P-yj " f unable 

section 13 ? it appears that the compant 

to ps^y debts, and 

sanction of the 

to the presentation of 


(I'i) unless the previous 
has been obtained 


petition : 

ProvKled that no such sanction 

. . s?. VI of 1099. 


.hall be given unless the 


Act No. XI of 1977. 


129 


company 

heard 


has rirst been afforded an opportunity of being 


winding up a companv on the ''round 
01 detault on filing the statutory report or ‘in holdiifg the 

sauoy meeting shall not be presented bi- any person 
except a share-holder, nor before the expiration of foi rteS 

bSn Md^ to have 

(c) the Court shall not give a hearing to a petition for 
windine up a companv hv '» ^ ^ pcLiuioii ioj 

real'ab ; ^ t^^e Court thlnkl 

bee established to the satisfaction of the Court ^ 


10 


/ 


An order for winding up a company shall operate 

in favour of all the creditors and of ^ the 
cxr, .V • • . . contributories of the companv as if 

n the joint petition of a creditor and of a contributory. 


H-ficct of windiiio ur* 
order. ® ^ 



A winding up of a company by the Court shall be 

commence at the time of the 
^ending up. ■ P^“®"tation of the petition (or the 

169. 


Court may gram iajunc- 
tion. 


The Court may, at any time after the presentation 
ni innin. - ot tlic petition, for winding up a company- 

order for wmdin- n^rf^tb making aji 

gamst the company, Spon such" tenure the Co^r^thtSI 


170. (i) On 


Powers of Court Oj, 

hea ing pet:tion. 


hearing the petition the Court may dismi< 
It ^^lt]l or without costs, or adjourn th 
learing conditional .yr or unconditionaU^i 

— 1 cnat It deems ?Lrbut f,^der or any othe 

companv have llfn ground only that the assets of th 

^-'^cess of those asset amount equal to or i] 

tnose asseth,, or that the company has no assets. 

delaS m fi w st^atutar^- re Pf ^ ‘he ground o 

mg the statutory report.or m holding the statutor 
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meetini^, the Court are re 

persons who. m the opinion ot the t niit. 

default. 


to be paid by any 

e for the 



* 


0(3, Where lsWp”n"a 

to the official receiver.^ 


• j- order has been luade '[oi a 

171. When a winding ^ has been appointed^ 

Suits stayed on P’’ \e^(Tu\ oioceeding shall be 


provisional ‘XeT‘:;;;fp,:oceeding shall be 

winding up order. nO SUlt 01 Oth ^ g P eXCept bv 

preceeded with or “mmenced agamsi 

leave of the Court and subiect to 


impose 


:• r 


i/i-A. 


(r) For the purposes of this -Wt, so 'ar^^^ 

the'conrt the term ■official -cewer^^m. a»s 

the official receiver attached t" ^“"^overnment may. la 

official receiver, then such pcr=o 'J- ...te appoint for thf 
Z^cation in the Government (mrette. app 

purpose 


(2) On the making of a companv 

receiver shaU become the officia, q continuance 

and shaU continue to act as sucn u 
is terminated by an order ot the C 


(A) The oibcial receiver shall as 
+ ^v.t\-i+b take into his custody an 
r—s and tire assets of the company. 



official liquidator 
all the hooK>. 


(4) The official receiver shall be entitled to 

V . ii ^ 1 * 11 - 4 - cTni^ill TlX. 

muneration 



re 


172. 


g I'l 



• |}0i^ 

1(1) On the making of a ^\'^.^\”HJJ^^he^^vindiii 

be duty of the 1 cunoner m the ^ 

Copy 01 winding up ^roreedings and the company . 

orS^^^o be tiled wuh Proceedings ai ,uti 

registrar. the TCgistrai f . ^er I 

nronth from the date of the making the J 




* 

1 ^ 


(2) On the filing of the copy of a winding 

V / . .u V-, ni IQOO. 


up 


order. ^ 


1 . Sub-sectio 13 ) added ^ 

2 Inserted vide Art ^ ct^vo vi of 1999- 

>■ wt ‘fr.’l ot o* ic> »• 


i 


Act No. XI of 197; 
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registrar shall make a minute thereof in his books relating to 
the company, and shall notify in the (Government Gazette 
that such an order has been made. 

(3) Such order shall be deen* ‘d to be notice of discharge 
to the ser\"ants of the company, except when the business of the 
company is continued. 

• * 

173. The Court may at any time after an order tor 

winding up, on the application of any 

stav^wtnding up^**^*^ Creditor or contributory, and on proof 

to the satisfacti m of the Court that all 
proceedings in relation to the winding up ought to be staj^ed, 
make an order sta\dng the proceedings, either altogether or 
v for a limited time, on such tv rms and conditions as the Court 
thinks fit. 


174. The Court ma\', as to all matters relating to a wind- 

■ Conrt may have regard up> have regard to the wishes of the 

wishes of creators or creditors or contributoiies as proved to 

^utribuiorios *1 1 i ^ 

; it bv any sufficient evidence. 

9 

I , 

■ Of .'ial Liquidators. 


173. (I) F'r 

App^intuiMic o 
jfficiai liquidator 


the purpose of conducting the proceedings 
in winding up a company, and perform- 
ing such duties in reference thereto as the 


''.^oiirt ma\’ impose, the Court may appoint a person or persons 
[other than the official receiver] ti . be called an official liquida- 
tor or official liquidators. 


(2) fhe Court may make such an appointment provisionally 
h any time after the presentation of a petition and before the 
tiaking of an order for winding up, -[but shall before making 
iny such appointment give notice to the company, 

unless for reasons to be recorded it thinks fit to dispense 
^'ith the noticeb 


' 3 ) ll Illy re persons' than cne are appointed to the office 
ol cnicial liquidator, tlie Court shall declare whetl.cr any act 
p mis Act required or authorised to be done by the official 
quidator is to be done by aU or any one or more of such 

persons. 


I- Irrcifed t;de Act Kr. VI of 1999. 
*• Addtd Act Nv . V. of 1999. 
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(4) The Court mav 


determine 


anv , and wl 


■ J ^ — If 

is to be given by any 


oihcial 




secur t\ 

appointment . 

I - . The acts of an official liquidator shaU . 

(d; ine a c^p+>r't that mav aiterv/aici.^ be aisCO\er 

nctvithstanding a.. p^Q^'ri(jed that nothing i’- this sub-secK 

.n hs appomtnient . Prot ided^t 

?quidatof ater appointment has be . n sho-.vn to 

in V alid . 

,6) A receiver shall not be appointed oi assets in the h 
of an official liquidator. 


176 . (ij *^ny 

Resignation', removals, 
filling up vacancies and 

icn. 


oihcial liquidatoi may 
removed by the Court 

shotvn. 


resign 


on 


or be 
due caase 



'n tViA oftice f an oihcial liquidal 
(■->) Anv vacancy m the otvice ^ 

appointed by the Court g “official receiver shall 

Td act' af the-' official Uquidator:. 

-TV - 'hall be oaid to the oihicial liquidator ^ 
13 ) There snail p percentage or otnennse, 

salary or remunerati , ^ ^ j£ liquidators than cnt a: 

fpfSiX-b^ r?munera“tron shall b| dis«.bu.ed aiiio^a 

?hL In such proportions as the court direcis. 


i-,e officffil iiquida^; ^^4d“'uq“^ 

particular company m respect Oe 

- j « V» 1 c 1 n 1 \~i H cLIHG, 

he IS appointed, and no 


177- 

Ofecial liquidator. 



2r 


.,„.A (1) ^^■here the Court has n'^^e a 

^ ' order or appointed an 

of , ~ aiid so orders 


jnauv, mere — -n orders. 

be made to tbe h.4Ufdator. ®''^^'^'?'!^lT'",!idatOr a State 

be ™^de out and submiued w 

ment as to the particulars, namely- 

and containmg the toUotnn„ p 

iX w ^ 


,a) the assets, of the company. 

v*/ . n y: ni- fhp bailTv, 


tating s€p3 


cu 


pash bL^rin-ndaiihat the banh, tf any : 


y 1 


Act No. XI of 1977 


13 ^ 


(5) the debts and liabilities ; 

ic) the names, residences and occupations of the 
creditors stating separately the amount of secured debts and 
• unsecured debts, and in the case of secured debts particulars 
of the securities, their value and the dates when they were 

■ given ; 


id) the debts due to the compan}^ and the names, 
residences and occupations of the persons from whom they 
are due and the amount likelv to be realised therefroni. 


(2) The statement shall be submitted and verified by 
one or more of the persons who are at the relevant date the 
d rectors and by the person who is at that date the secretary, 
manager or other chief officer of the company, or by such 
of the persons hereinafter in this sub-section mentioned as 
the official liquidator, subject to the direction of the Court, 
may require to submit and verify the statement, that is to 
sa}", persons — 


(а) who are or have been directors or officers of the 
Company ; 

(б) who have taken part in the formation of the com- 

cpany at any time within one year before the rele\'ant date ; 

« 

(c) who are in the emplovment of the companv. or 
nave been in the employment of the company within the 
said year, and are in the opinion of the official liquidator 
capable of giving the information required ; 

(d) v.ho are or have been within the said year officers 

cf or in the employment of a company, which is, or within the 

yaid year was, an officer of the companv to which the state- 
nient relates. 


(3) The statement shall be submitted within twenty-one 
ays from the relevant date, or within such extended time as 
'■- e official liquidator or the Court may for special reasons 

appoint. 


^ -'any' person making or concurring in making the 
all affidavit required by’’ this section shall be 

.^^ad shall be paid by" the official liquidator or pro- 
=» nal liq^dator. as the case may be, out of the assets of 
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the company. f ^^“statement^and affidavU°as 

^offi?r"irquiSL m- insider reasonable subject to. 
appeal to the Court. 

(s) If any person, unthout reasonable excuse, knowing^- 

and rrtlfuUv makes default in compMrg unth the requuemeDte 

of this sectio , Jo,, ituring svhich the default con- 

hundred rupees for e\ er\ aa\ 

tinues. 


credit o?>oSutot"oTth" shaif-b'e en^ 

Fthf pmtb^ « tLpttThrs?a^t^f 

;urstnce”ofthis s^tion. Ini to a copy thereof or extrau 
therefrom. 

( 7 ) Any person “ ilt an™fience“ 

creditor or shaU, on the ap* 

cation of the liquidator or of the otticiai recei y 

accordingly, 

(81 In this section the expression - tl'd 

means, in a case where a Pro'''S'°“ Uerf no sud 

tpintment i^mad'^. the date of the windm.g up order. 


in writing to be 


177-B. 


(I) In a case where a u-mding “P ^ ^ 

the official liquidator shall, - 

statement by liquidator. ^^cticable after the receipt ot fne ; , 

ment to be submitted under section ^ from^the daK 

Sm or with the. leave of the Court sjx momhs ftom th 

ment shaU be submitted, as soon 
of the order, submit a preUminarr report to tne c 

* 


.ubscribed. 


(si as to the amount of capital issued, 

VI „o and the estimated amount of assets 
&^ng 'lepS ately under the heading of assets park 

of— 

(i) cash and negotiable securities 
iii) debts due from contributories ; 


articulate 
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{tti) debts due to and securities if any available to the 

company ; 

(tv) movable and immovable properties- belonering to 

the company ; 

{v) unpaid calls ; and 

{b) if the company has failed, as to the causes of the 
failure ; and 

(c) whether in his opinion further inquiry is desirable 
as to anj^ matter relating to the promotion, formation, or 

failure of the companv, or the conduct of the business there- 
of. 


(2) The official liquidator ma3' alscT, if he thinks fit, make 
a further report, or further reports, stating the manner in 
which the company was formed and whether in his opinion 
an}'^ fraud has been committed bv any'^ person in its promotion 
or formation, or bj’^ any director or other officer of the 
companj” in relation to the company since the formation 
thereof, and any other matters which in his opinion it is 
desirable to bring to the notice of the Court.] 


17S. fi) The official liquidator ’[whether appointed 
Custody of coinpanj'’s provisicoalK' or not] shall take into his 
property. custod5’. Or Under his control, all the 

property’’, effects and actionable claims to which the company 
is or appears to be entitled. 


*[(2) All the propert\^ and effects of the company sha 
be deemed to be in the custody' of the Court as from the dat 
of the order for the winding up of the company.] 


®[I78-A, (i) The official liquidator shall within a month 

Committee of inspectior from the date of the order for the winding 
compulsory windmg up. of ^ compan\^ Convene a meeting of the 

creditors of the company- (as ascertained from the books and 
documents of the company') for the purpose of determining 
whether or not a committee of inspection shall be appointed to 
3 ^ct Wjth the liquidator, and who are to be members of the 

committee, if appointed. 


^3156' ted Tiffe Act ICo. VI ot 1999 . 

2. Section 178 (2) inscTted Act Ko VI of 1999, 
3 * Section 178-A inserted vide Act Ko. VI of 1999. 
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i'Z) The official liquidator shall within a week from the 
date‘ol Ihe c??ditors’ ^meeting convene a rneet^ o the con- 
tributories to consider the decision of the creditor, a d 
accept the same with or without modihcations. 

(3) If the contributories do not accept the decision of the 
credits in its entirety, it shall be *0 duty ot tne ofoctal 
dator to apply to the Court for directions as to uhether t h re 

shall be a committee of inspection and, if so, '' “t s , 

composition of the committee, and who shall be mem ers 

thereof. 

(4) A committee of inspection appointed under this section 

shaU consist of not more than member^ being ^ 

and contributories of the company of ones 

or special powers of attornej^ from creditors r . „ 

in such proportions as^a}’ be agreed upon \ 

creditors and contributories, or as, in case of ditterence. maj 

be determined bv the Court. 


(5) 

inspect 

times. 


The committee of inspection shall have 

the accounts of the official liquidator at all reasona * 


(6) The committee shall meet at such times 

from time to time appoint and, failing ' the 

committee may also call meeting of the committee as and when 
he thinks necessary. 

(7) The committee may act by a majoritv oi 

bers present at a meeting, but shall not act unlss a raa]ont> 

the committee are present. 

(8) A member of the committee ma> 

writing signed by him and delivered to the hquida • 

(q) If a member of the 

compLnds or arranges without the leave 

of those members vyho f rr^™ bt his office shall 

creditors or contributories, as the case mai 

,e committee may be .„ts 


thereupon become vacant. 


an 
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creditors, or of contributories, if he represents contribii tores, of 
which seven days’ notice has been given stating the object of 
tlie meeting. 


(11) On a vacancy occurring in the committee the liqui- 
dator shall forthwith summon a meeting of creditors or of con- 
tributories, as the case may require, to fill the vacancy, an ] 
the meeting ma}^ by resolution, reappoint the same or appoint 
another creditor or contributory to fill the vacancy. 

(12) The continuing members of the committee, if not 
less than two, ma}”^ act notwithstanding any vacancy in the 
committee, j 


179. 

Powers 

liquidator. 


of 


The official liquidator shall have power, 

sanction of the Court, to do the 
things : — 


official 


with the 
following 


(a) to institute or defend any suit or prosecution, or 
other legal proceeding, civil or criminal, in the name and on 
behalf of the company ; 


(b) to carry on the business of the company so far as 
may be necessarj^ for the beneficial winding up of the same ; 

(c) to sell the immovable and movable property of the 
■ oirpany by public auction or private contract, with power to 
transfer the whole thereof to an37^ person or company, or to sell 
the same in parcels ; 


{(f) to do aU acts and to execute, in the name and on 
behalf of the companj^, all deeds, receipts, and other documents, 
and for tha: purpose to use, when necessary, the company’s 


(e) to prove, rank and claim in the insolvency of any 

, . . 3 " ^ f an^' balance against his estate, and to receive 
dividends in the insolvenc}^, in respect of that balance, as 

a separate debt due from the insolv^ent and rateably with the 
other separate creditors ; 

. draw, accept, make emd indorse any biU of exchange 

ntncii or promisssory note in the name and on behalf of the 

on.pany wiih the same effect with respect to the liability of 

or note had been drawn, 
oepted, made or endorsed by or on behalf of the company 


138 


The Companies 


in the course of its business . 


take out .n h.s 
tration to anv for obtaining patunent ot any 

money due from a contnbutory or h^^aW 
ru?b^S‘^het“ne\" ^ sJX for tbe 

^h^r'rn;-! b:tU“ed *t"o\rd«e%o the iiquidator bimseff 


^,) to do all such other tWngs as mav 
b inding up the attairs of the tompam 



t8o. 


The Court may provide '^any ^ 

oncration ot ottici*! -^'ooue'rs witfiout the sanction or 

moteotot. the abot e pouers ^q^j^ator is 

intervention ot the Court, ai , restrict his powers bv 

provisionally appointed, may hmit and restrict n p 

the order appointing' him. 


i8i. 


The official liquidator may^^-th *e 

Ptovition lot Ie8«j ,„.rnev or pleader entitled to appear 
..tittle, to tte-tes. P‘„„„ to assist him on the 

liities ■ Provided that, where the otfici^ 
perfonnance "'"‘"..'’.“‘fThe shall nor appoint his partner, 

unless the fatSr con^enS to act ivithout remuneration. 


l.quidator - 


182. 


2 ' 




+ • nn thp securitv of the assets of the company . 

raise on trie &eoui | 

anv monev requisite 


• • 
r 




5*! 


\a 

y‘ 


if(i)] official liquidator of a j^eep, 

is being wound up by the Court ibiwu r 

Official books to be manner prescribed, pioper 

minutes of proceedings J"anv''’iv'citor or contributoiy- may 
fnbTe^t ^o ^^TtlU oi f court, personally or bv 
agent inspect any suen 


be 


^ ^ ^ " G 

Kvery \t‘n\vJfce' dm 

ntkeribed but not less Ihon 

r . . _ r 


Urt VJ ot 

•L T i ci fcectioxi 182 tide Ac * , to^. 

Renum^rea as to section 182 Act bo- 


r 


\] 


Qnh-sections (2) to 


i-i 

t ‘ 
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his tenure of office, present to the Court aji account of his re- 
ceipts and payments as such liquidator. 


(3) The account shall be in the prescribed form, shall 
be made in duplicate, and shall be verified by a declaration in 
the prescribed form. 

(4) The Court shall cause the account to be audited in 
snch manner as it thinks fit and for the purpose of the audit 
the liquidator shall furnish the Court with such vouchers and 
information as the Court may require and the Court may at 
any time require the production of and inspect any books or 
accounts kept by the liquidator. 

(5) When the account has been audited, one copy there- 
of shall be filed and kept by the Court, and the other copy 
shall be delivered to the registrar for filing, and each copy 
shall be open to the inspection of any creditor, or of any 

- person interested,] 


183. (i) Subject to the provisions of this Act the 
_ , ^ , offic'al liquidator of a company which 

Exercise and conrol ... ^ 

of u .uidator’s powers. IS bcng Wound Up by the Court shaJl, 

in the adm.n.stration of the assets of the 
company and in the distribution thereof amo.ig its ere litors, 
have regard to any directions that may be given 
i:by resolution of the creditors or contributories at any 
general meeting ^[or by the committee of inspection 
: and an}^ directions given by the creditors or contributories at 
any general meeting shall in case of coariict be deemed to over- 
: ride any directions gWen by the committee of inspection j. 


(2) The offixial liquidator may summon general meetings 

, of the creditors or contributories for the purpose of ascertaining 

their wishes, and it shall be his duty to summon meetings at 

such times as the creditors or contributories, by resolution, 

maj’ direct, or whenever requested in WTiting to do so by 

one-tenth in value of the creditors or contributories, as the case 
niay be. 


( 3 J The official liquidator may apply to the Court 
w manner prescribed for directions in relation to any particular 
, matter arising in the winding up. 

w 

(4) Subject to the provisions of this Act, the o 

I* Words in brackets added T*de Act Ko. VI of 1999. 
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liquidator shall use his own discretion in the administra- 
tion of the assets of the ^company and in the distribution 
thereof among the creditors. P 


(5) If any person is aggrieved by any act or decision of 
the offic al liquidator, that person may apply to the Court, 
and the Court may confirm, reverse or modify the act or 
decision complained of, and make such order as it thinks just 

in the circumstances. 






Ordinary 


Powers 



Court. 


184. 


(i) As soon as may be after making a winding 

up order, the Court shall settle a list of 

co?J- roHesandappu! contributorics. vith power to rectify the 
cation 01 assets. TCffister of members in all cases where 

rectification is required in pursuance of this Act, 

cause he assets of the company to be collected and applied 

in discharg.e of its liabilities. 


(2) In settling . the list of contributories, the Court shall 
distinguish between persons who are con ributories in their 
own right and persons who are contributories as being lepre* 
sentatives of or liable for the debts of others. 


185. The Court may, at any time after making a winding 

up order, require any contributor}^ lor 
power to reauire deliv- the time being Settled on the list of con 
ery of property. tributories and any trustee, receiver 

banker, rgent, or officer of the company to pay-, deliver, 
surrender or transfer forthwith, or within such time e 
Court directs, to the official liquidator any money, property 
or documents in his hands to which the company is prtmajacie 

entitled. 


186. (i) The CourL may, at any time after making a 

r.,.r of court to winding up order, make an order on anj 

make calls. contributory for the time being set 

on the list of contributories to pay, in manner ^irecte } _ 

order, any money due froiti him or from the ^ nev 

whom he represents to the company exclusive o 
payable by him or the estate by virtue of any call m pursu 

of this Act. 

(2) The Court in making such an order may. in the c ^ 
rtf an unlimited company, a Dow to the ccntributoi> > / 
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set-off any money due to him or to the estate which he re- 
presents from the company on any independent dealing or 
contract with the company, but not any mone^' due to him as 
a member of the company in respect of any dividend or profit ; 
and- may, in the case of a limited company, make to any 
director whose liabilitv is unlimited or to his estate the like 
allowance : 


Provided that, in the case of any company, whe her 
limited or unlimited, when all the creditors are paid in full, 
any money due on any account whatever to a contributory 
from the company may be allowed to him by way of set-off 
against any subsequent call. 


make calls. 


187. (i) The Court may, at any time after making a 

PowT of Court to winding up order, and either before or 

after it has ascertained the sufficiency of 
the assets of the company, make calls on and order payment 
thereof by all or any of the contributories, for the time being 
settled on the list of the contributories to the extent of their 
liability, for payment of any money which the Court considers 
necessary to satisfy the debts and Habilities of the company' 
and the costs, charges and expenses of winding up and for 
the adjustment of the rights of the contributories among 
themselves. 


(2) In making the call the Court may take into considera- 
tion the probability that some of the contributories may partly 
or wholly fail to pay the call. 


188. 


The Court may order any contributory, purchaser 
.Po^er to order payment or Other person from whom money is due 


Lo oraer pavinent ULiici iiuiii w iiuiii iiiuiicv 1.^5 u.utr 

into Bank ^ 4. ^ ±. xu • “ x i r 1 

to the company to pa\’ the same into q J 
the account of the official liquidator *[in any scheduled bank] 
instead of to the official liquidator, and any such order may be 
enforced in the same manner as if it had directed payment to 
tue official liquidator. 


189. 

Court. 


oi account 


All mone3’^s, bills, Hundis, notes and other securities 

paid and delivered ^[into the bank where 
the liquidator of the company may have 
his account] in the event of a company 

oiniff..d' "a. Bank named by it, as the case may be. or any branch thereol*' 

omitted txde Art No VI of iggg. J . J 

a. Inserted vide Act \'o VI of iggo. 

1 for “the Biuk named under section 

P vely in Act XI of 1977 


z33 or any branrh thereol 
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being wound up by the Court, shall be subject in all respects to 
the orders of the Court. 


190. 


An order maae oy rue 

shall (subject to any right of appeal) be 

ord« on contributory conclusive evidence that the money, ii 

any, thereby appearing to be due or 
ordered to be paid is due, 


conclusive evidence. 


(2) All other pertinent matters stated in the order s all 
be taken to be truly stated as against all persons, an in all 

proceedings whatsoever. 


lOi T!-e Court may fix a time of tiines uithin which 

creditors are to prove their debts or claims, 

Po>er to exclude credi- r j.t "U 4- r\4 onv 


tors not proving in time. or to be excluded from the benefit of am 
distribution made before those debts are proved. 


192. The Court shaU adjust the rights oi the cent* 

^ • 4 tories among themseU es, and distnbut 

Adiustment ot nehts of amonff the persons entitled 

contributories. 3.I1V Sill plilS 3.1X1011^ P 

thereto. 


193- 


The Court may, in the event of 

insufficient to satisfy the liabihties, mat 

Power to oroer costs. an Order as to the payment ou 

assets of the costs, charges and ex«n» 

incurred in the winding up in such order of pnonty as the Co 
thinks just. 


194. 


(i) WTien the affairs of a company have b^n co^ 

^ pletely wound up. the Court shaU make^ 

order 'that the company be ^^ssohed frf® 
the date of the order, and the company shal 


DliJolution of company 


accordingly. 


(2) The order shall be reported within 

LL the official liquidator to. 


making thereof by the official *ai,*oh.tion of * 

who stall make in his hooks a minute of the d.ssoii 


company'. 


with 


(3I If the official liquidator m^es default in comp . 

'Ihe requirements of this he *aU be >' . 


fine 
is in default 
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Extraordinary Powers of Court. 


195. (i) The Court may, after it has made a winding 

Power to suTTimofl Order, Summon before it an}’ officer of 
persons suspected of hav- the Company Or person known or suspected 
ing propert> of company. have in his possession an}' property 

of the company, or supposed to be indebted to the company, 
or any person whom the Court deems capable of giving infor- 
mation concerning the trade, dealings, affairs or property 
of the company. 

(2) The Court may examine him on oath concerning the 
same, either by word of mouth or on written interrogatories, 

and may reduce his answers to writing and require him to sign 
them . 


(3) The Court may require him to produce any docu- 
ments in his custody or power relating to the company ; 
but, where he claims any lien on documents produced by 
him, the production shall be without prejudice to that lien, 
and the Court shall have jurisdiction in the winding up to 
determine all questions relating to that lien. 

(4) If any person so summoned, after being tendered a 
reasonable sum for his expenses, refuses to come before the 
Court at the time appcuntcd, not having a lawful impedi- 
ment (made known to the Court at the time of its sitting, and 
allowed by it), the Court may cause him to be apprehended and 
brought before the Court for examination. 

196. (i) WTien an order has been made for winding up 

Power to order public ^ compau}' by the Court, and the official 

^i^uidator has apphed to the Court 
’ ' T stating that in his opinion a fraud has 

committed by any person in the promotion or formation 
of the company, or by any director or other officer of the 
company in relation to the company since its formation, the 
Court may, aftei consideration of the application, direct that 
person who has taken any part in the promotion or forma- 
uon of the company, or has been a c'.irector, manager or other 
oincer of the company shall attend before the Court on a day 
appointed by the Court for that purpose, and be publicly 
jammed as to the promotion or formation or the conduct of 
e business of the company, or as to his conduct and dealings 
directors, manager or oth'fer officer thereof. 
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- (2) The official liquidator shaU A^oSedl^N^h^^ 

Court in that behalff Stploy such legal assistance as may be 
sanctioned by the Court. 


(3) Any creditor or “f S 

the examination either personally or by P 

appear before the Court. 


(4) The Court may put such questions to the per 0 
examined as the Court thinks fit. 


(5) The person examined shall 
and shall answer all such questions as the Court mat put 

allow to be put to him. 


(6) A person ordered to be examined Sioear 

may at his own cost 

before the Court, who shaU be at liberty of enablin? 

that if he is. in the opinion of the Court exculpate 

charges made or suggested against him, , 
him such costs as in its discretion it may think ti . 


; (7) Notes of the esamination shaU ^°by, the 

writing, and shall be read oter fo ■ . evidence 

person examined, and may thereafter f n^Up ooen to the 

against him in civil proceedings, ®.'?^ d aldreasonable 

inspection of any creditor or contributory at all 

-times. 


(8) The Court may, 
tion from time to time. 


if it thinks ft 


exainifl^' 


. it tHft Coll^ 

(q) An examination under this • ^a.lf he belj 

so directs, and subject to any rules in the Higb 

before any District Judge, or ^ ® and tlie powe« 

Court, being a Registrar, or I eputy^ tv,p conduct of the exan^ 
of the Court under this section as to ^ the 

nation, but not as to costs. niay;_ be exeic- - 
before whom the exainincition is he 




107 


Povv0r to abTTc^t abscond- 
ing contribatory 


nei oc.wrv, ^ - nrobable 

a Minding contributor 


cause for beli'evin; 

* j H 


otheriNTse 
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abscond, or to r0iTio\ 0 or concosl miy of his prop0rty^ for th0 
purpos0 of 0vading paym0nt of calls or of avoiding examination 
respecting the affairs of the company, may cause the contrihu- 
tory to be arrested and his books and papers and mo^^ble 
property to be seized, and him and them to be safelv keot 
until such time as the Court may order. ^ ^ 

198. Any powers by this Act conferred on the Court 

shall be in addition to, and not in 
sa^ng of other proceed- restriction of any existing powers of 

instituting proceedings against any con- 
tributory or debtor of the c ompany, or the estate of any con- 
tributory or debtor, for the recovery of any call or other sums. 

EfifoyccynC 7 it of und Afpccil fyoyn otcLcyh. 

199. All orders made by a Court under this Act 

Power to enforce order t>e eiiforccd in the Same manner in 

which decrees of such Court made in any 
suit pending therein may be enforced. 


Order made in any 
Court to be enforced by 
other Courts. 


200. Any order made by a Court for or in the course 

of the winding up of a company shall be 
enforced in any place in the State other than 
that in which such Court is situate, by 
the Court that would have had jurisdiction in respect of 
such company if the registered office of the company had 
Deen situate at such other place, and in the same manner in 

du respects as if such order had been made by the Court that 
IS hereby’ required to enforce the same. 


201. Where any order made by one Court is to be 
Mode of dealing with enforced by another Court, a certified copy 
otherTo'Lrfa of the Order so made shall be produced to 

tn proper officer of the Court required 

conx- same, and the production of such certified 

marl sufficient evidence of such order having been 

thereupon the last mentioned Court shall take the 

the order, in the 

the order of the Court enforcing 

-# 

-^02. Re-hearings of and appeals from, any order or 

Appeals from orders made or given in the matter of the 

winding up of a company by the Court 

may be had in the same manner and 


46 


The Comi ci'nies 


subject to the Q^'^anv'ordS or decision of 


to which 
the same 


Circamstances in which 
company m»y wound 

up voluntaiily. 


Voluntary umdiug up. 

203. A company may be wound 

voluntarily : — 


up 


1 for tliG (inr 3 -tion 

(I) when expires, or the event (if anv) 

occurs, on the ® and the company m general 

m:etta7h“/;Lsed a fekution requiring the company to He 

wound up voluntarily * 

,2) if the company resolves o> special u-o 
the company be wound up vohmtanK , 



^3) if the ':?mpany reaolves^by ferahmie 

to the effect that it cann ' j,-;sable to \rind up ^[and the 
its business, vohmtarilv winding up ’ 'vben 

expression re^olut f ^ resolution passed ur.ier 

£.“;:rs.s iS“.v.« a. « .» 

■* * -“"'•s r 

up. ’ lor voluntarily winding up]. 

When a company the'' 

.;'o= rsrs of the -ndmg np cege to^cany ^ ^ 

— ed from the beS'— np thereof . 

Provided that the “tporate smm 'fthfcon- 

'continue until .t .s dissolved. 

206. (i) Notice of any apcc'^ wfndtag”up ^a comp^, 

so«c. e< r«o-.uno. to resolutioii for wind g _ P 


205- 


ind up voiuntar.ly. 


voluntarily 


I 

» 


1999 
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i 

within ten d 3 .ys of tho pB^sing of the same by Q^dvertisement 
in the Go V 01 * 11 111011 1 G'n^otto, mid s-lso in SO1110 Ii 0 wsp 3 ,p 0 rs 

(if S-Hy) circulating in the district where the registered office 
of the company is situate. 

(2) If a company makes default in compljdng with the 

requirements of this section, it shall be liable to a fine not 

exceeding fifty rupees for every day during which the default 

continues ; and every officer of the company who know in gly 

and vdlfully authorises or permits the default shall be liable 
to a like penalty. 


^^ 20 /. (i) ^Where it is proposed to wind up a company 

Declaration of solvency. company 

or, m the case of a company having more 
than two directors, the majority of the directors may, at a 
meeting of the directors held before the date on winch the 
notice of the meeting at which the resolution for the winding 
up of the company is to be proposed are sent out, make a 
eclaration verified by an affidavit to the effect that they 
have made a full inquiry into the affairs of the company 
and that having so done, they have formed the opinion that 
the company wUl be able to pay its debts in full within a 

penod, not exceeding three years, from the commencement 
01 the winding up. 


(2) Such declaration shall be supported by a report 
of the company’s auditors on the company’s affairs and shaU 
have no effect for the purposes of this Act unless it is delivered 
to the registrar for registration before the date mentioned 
m sub-section (i) of this section. ' - - 


(3) A winding up in the case of which a declaration has 
Deen made and delivered in accordance with this section is in 
nis Act referred to as a '• members’ voluntary winding up ” and 
vmding up m the case of which a declaration has not been 

delivered as aforesaid is in this Act referred to as’ “ a 

creditors v'oluntar3' winding up.” 


Members' voluntary winding up. 

contained in sectipns 208-A to 

* membws' voluntary 2o8-E, both inclusive. Shall, apply in rela- 

“P- tion to a members’ voluntary windng pp. 

I. Sections 207 to 21* substituted vide Act No. VI ol 1999. 
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208-A. 



/ , jhe company in general meeting shall appoti* 

' one or more liquidators tor the 

Tower of company to wind ns. np the aftaiis and distnbutuig 

V Sits of the company, and may fir, 

the remuneration to be paid to him or them. 


(2) On the 

of the directors 
general meeting, 
thereof. 


appointment of a 
shall cease, except 
or the hquidator. 


all the pow 

so^ far as the company. ^ 
sanctions the continuance 



20S-B. 


iTl Tf a vacancy occurs bv death, resi^ation 

r.r T.ri£. s - 

its creditors, fill the ^ acancy , 




/ \ TTr^r- that ourpose a sjeneral meeting may be 
vene!i%rany clSSSory or: .the^vere more hquida.. 
than one. by the continuing liquidators. 

* T 1 


(^) The meeting shall be held in 
this ^\ct or by the articles, or m such 

appli'cation by any ” 

liquidators be detenmned by the Court. 


manner pro\ lueu 
manner as may. ® 
bv the continuin 




208-C. 


(1) ^^'here a company is aUo-etber 

^ in course of being, wound up aim 

po%verof ^ voluntarily, and the whole P 

eSderati^^for sale of business oi* anothS coinpa ”5 

property of company. transferred or sold to anotne 

whether a compa^ny ^ 

rsl* memmtdi« S ?hS -tU caU^^ 

of the first mencih^ with the sanction ol a 

authority on the liquidator or tm or part to® 

Ete interests in the transferee ^r may 

^‘mong the ^ 

i^sfeSr company may, in lieu “‘J^Vereto 
pXts or otheE like rnterests or in add^ itooi 
dpate in the prohts of or receit e any otii 

transferee company. 
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* 

‘ (2) Any sale or arrangement in pursuance of this section 

shall be binding on the members of the transferor company. 

(3) If any member of the transferor company who did 
not vote in favour of the special resolution expresses his 
dissent therefrom in writing addressed to the liquidator and 
^ left at the registered office of the company within seven days 
" after the passing of the special resolution, he may require 
the liquidator either to abstain from cr rrying the resolution 
into effect or to purchase his interest at a price to be determin- 
■' ed by agreement or by arbitration. 

i ’ 

* 

* 

f (4) If the liquidator telects to purchase the member’s 
^ interest, the purchase money must be paid before the company 
dissolved, and be realised by the liquidator in such manner as 
, mav be determined bv special resolution. 

* 

(5) A special resolution shall not be^ invalid for the 
purposes of this section by reason that it is passed before or 
concurrently with a resolution for voluntary winding up or 
for appointing liquidators, but if an order is made within a 

■ for winding up the compan3" b\" or subject to the super- 

■ \dsion of the Court, the special resolution shall not be valid 
unless sanctioned bv the Court. 


208-D. 


Duty of liquidator to 
. ^ali general meeting at 
!ud of each year. 

% 

3 iencement of the 


(i) In the event of the winding up continuing 

for more than one year, the liquidator shall 
summon a general meeting of the company 
at the end of the first 3^ear from the corn- 
winding up and of each succeeding year, 

. 5r as soon thereafter as ma\’ be convenient within ninety 
lays of the close of the \’^ear. and shall lay before the meeting 
^9^®unt of his acts and dealings and of the conduct of the 
binding up during the preceding ^^ear and a statement in 
- e prescribed form containing the prescribed particulars with 
•espect to the position of the liquidafon. 

L liquidator fails to comply with this section, 

e snail be liable to a fine not exceeding one hundred rupees. 


208-E. (i) As soon as the affairs of the compan^'^ are 

and full}’ wouiid up, the liquidator shall make 

how fr • • up an account of the winding up, showing 

tile winding up has been conducted and the property of 

a ^ has been disposed of. and thereupon shall call 

general meeting of the comnanv for the purpose of Hying 
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Creditors' voluntary wirding up. 


209. The provisions contained in sections 2oq-A to 

Provisions applicable 2oq-H, both inclusue, shall appl\- in rela- 
te a creditors’ voluntary' tion to a Creditors voluntary w inding up. 

winding up. 


Meeting of creditors 


209-A. (i) The compan\' shall cause a meeting of the 

creditors of the company to be summoned 
for the day, or the day next following the 
day, on which there is to be held the meeting at wb.ich the 
resolution for voluntary winding up is to be proposed, and 
shall cause the notices of the said meeting of creditors to be 
sent bv post to the creditors simultaneously with the sending 
of the notices of the said meeting of the company. 


(2) The company shall cause notice of the meeting of 
the creditors to be advertised in the manner specified in 
sub-section (i) of section 206 for the publication of a notice 
under that sub-section. 


(3) The directors of the company shall — 

(rt) cause a full statement of the position of the 
company’s affairs together with a list of the creditors of the 
company and the estimated amount of their claims to be 
laid before the meeting of creditors to be held as afore- 
said, and 


[h] appoint one of their number to preside at the said 
meeting. 

(4) It shall be the duty of the director appointed to 
preside at the meeting of the creditors to attend the meeting 
and preside thereat. 

(5) If the meeting of the company at which the resolu- 
tion for voluntarv winding up is to be proposed is adjourned and 
the resolution is passed at an adjourned meeting, any resolu- 
tion passed at the meeting of the creditors, held in pursuance 
of sub-section (i) of this section, shall have effect as if it had 
been passe 1 immediately after the passing of the resolution 
for winding up the company. 

(6) If default is made — 

(a) by the companv in complying with sub-sections fi) 
and (2) ; ■ v . d \ / 
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before it the account, and giving any explanation thereof. 


(a) The meeHng shaU be caBed by adverti^pent 
stxfci^g the time, place and object thereof, and pubhsM 
oS nShth at least before the meeting m the manner specified 
in sub-section (i) of section 206 for publication of a notice 

utider that sub-section. 




(i) Within one week after the meeting, the liquidator 
shall send to the registrar a copy of the account, and shall 
make a return to him of the holding of the meetmg and of 
its date, and^ if the copy is not sent or the ptura is not made j 

in accordance with this sub-section the liquidator shaU be] 
liable to a fine not exceeding fifty rupees for ever>' day durfflg 
which the default continues ; 




Provided that, if a quorum is not present at the "leetin^ 

the liquidator shall, in lieu of the said reti^, make a return 

that the meeting was duly summoned and tj^a no 

■ and upon such a return bemg made the 


piS^i^ioS of this sub-section as to the makmg of the return 
shall be deemed to have been comphed with. 


U) The registrar on receiving the .ri 

of the returns mentioned in sub-section (3) shaU 0 _ 

r^lti-atibri 6 i the return the company shaU be deemed to 

^ A w ^ ^ ^ X * W-' 


Provided that the Court may, on the application . 

liquidator or of any other at 

to be interested, make an order defemng __ _ ^ 

the dissolution of the company is to take eftect for 

cLS tli]& Court thinks fit. 


• (5) It shaU be. the duty of the person f 
tibli an order of the Court under thj section « 

thb registrar a _ certified copy of the order f or , 


the registrar a ceriineu v/x ^ ^ 

afid if that Perjon fails so during 


not exceeding fifty rupees for every 
■ *' coritiriues. 
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(b) by the directors of the company m complying \vith 
sub-section (3) : 

(c) by any director of the company m comphung with 
section (4) ; 

A or director as the case may be, shall 

1^/ UabTTo^’ a fine not - 

iompLy is"if deluli sh"aU be liable' to the like penalty. 


209-B. 

Appointment 

liquidator. 


The creditors and the company at their respective 
^ meetin^^s mentioned in section 209-A may 
. . i->p>r5;on to be hquidator for 

liquidator. the ^affairs and distributing the 

the purpose of wunding up creditors and the company 

:;s;s ^ ■- - 

be liqu'.dator ; 

-o ^ tUo+ in the case of different persons being 

T'h Iv director member or creditor of the company 
may. withm seven ™ apply to the Conrt for an 

SL? person ?"be liquidator instead of the person appointed 
bv the creditors. 


209-C. 


The creditors at the meeting to 

Appointment of com- P rnppfino’ mav if thev think h-i 

appoint a committee 

than five persons an meeting at which the resolution 

company may, either ^t the ineetmg 3„b- 

for voluntary rppoint such number of persons 

exceeding five m number . 

Provided that the creditors Ja^v the compaal 

that all or any of the Pf jsons tViPi committee of ins tiip 


ougnt not ect 
and, if the creditors 


committee 

persons 
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resolution shall not, unless the Court otherwise directs, h.e 
qualified to act as members of the committee and on any 
application to the Court under this provision the Court may, 
if it thinks fit, appoint other persons to act as such members 
in place of the persons mentioned in the resolution. 


209-D. (i) The committee of inspection, or if there is 

Fixing of liquidators’ ^o such Committee, the creditors, may fix 
remuneration and cesser the remuneration to be paid to tlie 
of directors powers. liquidator Or liquidators, and w’here tlie 

remuneration is not so fixed, it shall be determined by the 
Court. 


(2) On the appointment of a liquidator, all the powers 
of the directors shall cease, except so far as the committee 
of inspection, or if there is no such committee, the creditors, 
sanction the continuance thereof. 

209-E. If a vacancy occurs, by deatli, resijrnation or 

Power to fill vacancy Otherwise, in the office of a liquidator, 
in office of liquidator Other than a liquidator appointed by or 

by the direction of the Court, the creditors may fill the 
vacancy. 


209-F. The provisions of section 20S-C shall apply in 

Application of section the case of a Creditors \ oluntary ^^'lndln^ 
20S-C to a creditors’ up as ill the case of a members’ voluntary 
voiuntar>- winding up. winding up w'itli the modification that 

the powers of the liquidator under the said section shall not 
be exercised except with the sanction either of the Court or 
of the committee of inspection. 


Duty of liquidator to 
Call meetings of company 
and of creditors at end 
of each year. 


09-G. (i) In the event of the winding up continuing 

for more than one 3'ear, the hquidator 
shall summon a general meeting of the 
company and a meeting of creditors at 
the end of the first j’ear from the com- 
mencement of the winding up, and of each succeeding year, 
or as soon thereafter as ma^" be convenient, and shall lay 
before the meetings an account of his acts and dealings and 
of the conduct of the winding up during the preceding year 
and a statement in the prescribed form containing " the 

prescribed particulars with respect to the position of the 
'vinding up. 

(2) If the liquidator fails to comply with this section 
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■S 


he shall be liable 
rupees. 


209-H. 

Final n 
dissolution. 


to a fine not exceeding one 





meeting 


(il As soon as the affairs of the company are 
A fuUv wound up, the liquidator shall make 
- " up an account of the winding up showi^ 

a c. inry has been conducted and the property 

how the winding p - Hi^nnsed of and thereupon shall 
of the company has been ^spo^^^^: ^ greeting of 

call a general meeting o ia\dn'^ the account before 

the creditors for the purpose of iaxnn^ ine 

the meeting and giving any explanation thereof. 

('7\ F ich such meeting shall be called by advertisement, 

speci|ntthe time place and object hereof andjubhshed- 

STub-s^crionli) of section 206 forhhe publication of a notice 
under that sub-section. 

(3) Within one "'"f f sam°i *ate““ftef ’ te 

date of the later meet j^ake a return to , 

registrar a cop v of f-trs end of their dates, andj 

ifi: cop^ is not'sU or tlm retum is 
default continues . 

•D -A A +Viaf if a Quorum (which for the purposes of 

this SnVaVbe ^n;o%ersons)^ not 

such ^^^iJe^rnLtlng was duly summoned and 

that no quorum was present t e ’ on^as to the n.aking 

being mac.e the pro isions o nieetine be deemed to 

of the return sha'l, m respect oi that meeting, 

have been compli' d with. 

(4) Tne regi-trar ' 

section (3) shaU thereof the companv 

of three months from the reoisrrau.. 

shall be deemed to 1 e dissohed . 

Provided t’. at the Court may, Se Court to 

hquidat.fi- or of any other the date at ^vhich the 

be interested, make an order deiemn, tne a 
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dissolution of the co npany is to take effect for such time as 
the Court thinks fit. 

(5) It shall be the duty of the person on whose application 
an order of the Court und r this se tion is rnado, within ten 
davs after the making of the order, to deli\ er 10 tlie registrar 
a certi ied copy of the order for registration, and if that person 
tails so ■ o d ) he shall be lia:>le to a line no: exceeding fifty 
rupees fo: ev’er\’ da}^ during which the default continues. 

Members’ or Creditors' voluntary winding up. 

210. The pro\isions contained in section 211 to 218, 

Provisioa. applicable ^o^h inclusice, sl.all apply to exery 
to ererj- voluatary wind- x'oluiitarv winding up ^vhethe^ a member s 

“P' or a credi.or’s winding up. 


211. Subject to the provisions of this Act as to preferen- 

Distribution of pro- tial paynien .s, the propcrtv of a comoan\ 
perty of company. shall, OH its winding up, bc applied in 

saiisfa'tion of its liabilities pari passu and. subject to such 
application, shall, unless the articles otherwise provide, be 
'dis.ribut'.'d among the members ac< o ding to their rights and 
inte ests in the company. 

Powers and duties of 212. (i) The liquidator mav — 

liquidator in. voluntary ' ' ^ 

winding up. 


(a) in the case of a me mber’s voluntary winding up, 
'vit:; the sanction of an extraordin try resolutiun of the com- 
pany, and in the case of a creditor’s voluntary winding up, 
Mth the sanction of either t'^.e Court or the committee of ins- 
pection exercise any of the powers given by clause (d) {e), (f) 

and {h'< of section 179 to a liquidator in a winding up. The 
e.'tercise by the liquidator of the powers given by this clause 
shall be subject to the c mtrol of the Court and any creditor 
or con ributory may apply to the Court with respect to any 
exercise or proposed ex.^rcise of any of these powers ; 


(^) without the sanction referred to in clause (a)^ 
exercise an^- of the other powers by this Act given to the 
liquidator in a winding up b\' the Court ; 


fC) exercise the power of tlie Court under the Act of 
a fist of contributories and the list of contributories 
Shah be pri ffiu facie evidence of the liability* of the persons 
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tlisrcin to bo contiibutorics , 


id) exercise the r^ower of the Court of making calls ; 




((f) summon general mecfngs of 
purpose of obtaining th ' sanction of the comp .my 
extraordinary resolution or for any other pUs pose he 

fit. 



for ij' 

spec.al 



(2) The ii 

and shall adjust 
selves. 



or 

the lig 


shall pay the debts of the com 


hts of the contrxbiitories amons 


"5 


/o) AVhen several liquidators a e appointed, any 
eivtii bv .his Act ma\ be exercised by such one or m 
them as mav be determined at the time t f their appoint 
or in default of such determinaticn, by any number r 

than two. 



213- (i) 



a liquidator. 

lic^uidator in 
winding cp. 


from any cai.se whatever 
‘liquidator acting, the Court may 


I 



(2) The Court may*, on cause 
and appoint another liqu.dator. 



n, remove a 


214. (i) The liquidator shall, 

Notio«by liquidator f after his ap 

his appointment. registrar for 

appointment in the form prescribed 

% 




twenty-one 

■er to 
a notice of 



(2) If the liquidator 


ments of this section, he s 
fifty rupees for every day- 


fails to comply with the 
haU be liable to a fine not exceed 
during which the default contin 


4 



(i) x\ny 

Arrangement 

finding on creditors. 


arrangement entered into betwe^^ 
company about to be, or in th® ^^3 

1- end its creditors 


w 



cr \\ 


ycu.K -.ou..- up, and its 
of appeal under this 

* * Ti 1 ^ ^ ^ i 


subject to the right of appeal unaer ^ 

the cr^Hors if acceeded toby ihree-tourths m number 
value of the creditor 




$ 


s. 


(2) Any 


veeks from 



contnbutor>_mayh^ TuS 
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3ourt against it, and the Court may thereupon, as it thinks 
j., ust, amend, var}’ or confirm the arrangement. 


:.e 


216; (i) The liquidator or any contributory or creditor 

may apply to the Court to determine any 
question arising in the winding up of a 
company, or to exercise, as respects the 
enforcing of calls, staying of proceedings or 
,1V other matter, all or any of the powers which the Court 
.ight exercise if the company were being wound up by the 
lurt. 

(2) The liquidator or any creditor or contributory may 
; )ply for an order setting aside any attachment, distress or 
. lecution put into force against tlie estate or effects of the 


par 
bv 

- ‘ Power to apply to Court 
^^^ havc questions deter- 
jjed of po?irers exercised. 


the 

ar 


tympany after the commencement of the winding up. 
Such apphcation shall be made — 


tie 


(a) if the attachment, distress or execution is levied or 
it into force by the High Court, to the High Court, and 

{b) if the attachment, distress or execution is levied or 
it into force in any other Court, to the Court having jurisdic- 
'f-on to wind up the compan\r 

. (3) The Court, if satisfied that the determination of the 

lestion or the required exercise of power or the order applied 

fe' r will be just and beneficial, may accede wholly or partially 

: - the application on such terms and conditions as it thinks 

, or ma}' make such other order on the application as it 
■inks just. 


1' 


■ 217. 

^St Of 

nding up. 


v'luntary 


All costs, charges and expenses properly incurred 

in the winding up, including the remunera- 
tion of the liquidator, shall, subject to the 
^nts of secured creditors, if any, be payable out of the assets 
• the company in prioritv to all other claims. 

218. The winding up of a company shall not bar the 

right of an\’ creditor or contributory to 
contribu- ha\ e it wound up by the Court, but in the 
P case of an application by a contributory, 

•ih rruist be satisfied that the rights of the contributories 
t)e prejudiced by a voluntary winding up.] 


.5' O' 

lies. 
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19. 



Baving for rights of cre- 
ditors and contributories. 


The voluntary winding up of a company — . 

not bar the right of any creditor or contri- f 

cuxors anu luitorv to have it wound up by the Court, * 

if the Court is of opinion, in the case of an application by a 
creditor, that the rights of the creditor oi’’ ^ the case of^ 
apphcati. m bv a contributory, that the rights of the contnbo- 
tories wiU be’' prejudiced by a voluntary winding up. 




220. Where a company is being wound up \ 

and an order is made for winding up 

the Court, the Court may, if it thinks 

winding up. the sait’e or cinv subsequent order, pr 

vide for the adoption of aU or any of the proceedmgs 

the voluntan,’ winding up. 

Winding up subject to supervision of Court. 

Wlien a company has by special or extraor 

resolution resolved to wind up volunt; 
the Court may make an order that 
voluntary* winding up shall 

but subject to such supervision of the ^ 

liberty for creditors, contributories or others to apply to 
Court, and generally on such terms and condition^, as 

Court thinks just. 

\ petition for the continuance of a volimi 

winding up subject to the supervisipD 
petition for Court shall, for the purpose of gi 

jurisdiction to the Court over suits, 
deemed to be a petition for winding up 


I. 


Power to order winding 
up subject to supervision 



Efect of 
winding up 
supervision. 


subject to 


the Court. 



Th Court may, in deciding “ '"“S’ 

to^ superv ision, in the f 
. liquidators^ and “ regarf 


contributories. 


relating to the winaing up suujcvt 35 proved to « 

to the wishes of the creditors or contributories as pro 

bv any sufficient evidence. 

- hifiCt 

(i) Where an order is made for ^ 

to, L:« V, to supervdsion^the coart ,, 

appointor remoTe liqui- or any subscquent oraei 
da tors. additional liquidator. 


224. 
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(2) A liquidator appointed b}' the Court under this 
section shall have the same powers, be subject to the same 
obligations, and in all respects stand in tlie same position as 
if he had been appointed by the company. 

(3) The Court may remo\'e any 1 qiiidator so appoint- 
ed the Court or an\' liquidator continued under the supervi- 
sion order, and fill any vacancy occasioned by the removal, 
or by death or resignation. 


225. (i) W here an order is made for a winding up 

Effect of supervision Subject to Supervision, the liquidator may, 

subject to any restrictions imposed by the 
Court, exercise all his powers, without the sanction or interven- 
tion of the Court, in the same manner as if the company were 
being wound lip altogether voluntarily. 


(2) Except as provided in sub-section (i), and save for 
the purposes of section 196, an\’ order made by the Court for a 
winding up subject to the supervision of the' Court shall for 
all purposes, including the staying of suits and other proceed- 
ings, be deemed to be an order of the Court lor winding up the 
companj" by the Court, and shall confer full authorit3' on the 
Court to make calls, or to enforce calls made b^^ the liquidators, 
and to exercise all other powers which it might have exercised 
if an order had been made for winding up the company alto- 
gether by the Court. 


(3)* Iri the construction of the prox isions whereby the 
Court is empowered to direct an\’ act or thing to be done to -or 
m favour of the official liquidator, the expression “ official 
hquidator ” shall be deemed to mean the liquidator conduct- 
^g the winding up subject to the supervision of the 

Court. 


226. 


Where an order 

up of a 
and an 


mg up 
order or 


made for the winding 
compan3’ subject to supervision 
order is afterwards made forwind- 
b\^ the Court, the Court may by 
by an3;^ subsequent order, appoint 
an3' of them, either provisionally 
with or without the addition of 


has been 

Appointment in certain 
cases of voluntary liquida- 
tors to office of official 
^<^uidators. 

the last mentioned 

the voluntar3" liquidators or 

or permanently, and either 

any other person, to be official liquidator in the wdndin^" u'd 
ny the Court. ■ o 


160 


The Companies 
Sttppleniental Provisions. 


'Z'Z’i . 


In the case of voluntary binding up, evep/ 

' ' transfer of shares, except transfers made 

Avoidance of transfers with the Sanction of the liquidator 

M and everv alteration in the status of the 

members of the. company made after the commencement of 

the winding up shall be ^ oid. 

(2) In the case of a winding up bv or 
supervision of the Court, nv, and ever,^ 

Iransf.r of shares, or ndSg up shaU, unless 

made after the commencement of the um j, p 

the Court otherwise orders, be void. 


228. 


O 


29. 


In everv winding up (subject °^^^o°dance 

O O, .~p.- companies t° is 4 T ot 4 

law'°of ^insolvency)' all debts papble 

and all claims against ‘^^.^.^.P^^^’P^/^gainst the company, 
or contingent, shall be admissi e p value of 

“ i'i'‘dSt"’:rcS b nl^iecrto^- contingency 

^"tr'stme o\h1r™eIsrn do^not bearh certain value. 

Tra windincT UP of an insolvent company the 

same'' rules shall prevail and be o^^en 

„ ‘-'‘filr with regard P^g^^^^lnd to 

ibscvep. cop.p»».ss. secured annuities and future 

debts Ptoy®’’'® f are in force for the time beuig 

and contingent ''^1'^'''*'®’ „.ith respect to the estates of 

pers ns ^dittdgcVnsolven , and all pers 
such case would be entitled r„mpanv may come m 

dividends out of the ass = ^ claims against the 

under the winding up, and mak® | ^ ,-irtue ol 

company as they respectively are entitiea 

this section. 

230 (i) In a winding up there shall be paid m pnon . 

i«,e..puai . . 

(a) aU revenue , taxes, cesses and 

to the ' State or to a local authority u "vm^ tecome due and 
at the date hereinafter mentioned and havm^ oe 
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payable within the twelve months next before that date ; 

(b) all wages or salary of any clerk or servant in res' ect 

of service rendered to the company within the two months 
nexc before the said date, not exceeding one thousand rupees 
for each clerk or servant ; ^[ ] 

(c) all wages of any labourer or workman, not exceed- 
ing fi^^e hundred rupees for each whether pa3^able for time or 
piecework, in respect of services rendered to the company- within 
the two months next before the said date ; 


compensation pay*able in respect of the death or 
disablement of any- officer or employ-ee of the company- ; 

[e] all sums due to any’ employ-ee from a provident 
fund, a pension fund, a gratuity- fund or any other fund for the 
welfare of the employ-ees maintained by- the company ; and 

(/) the expenses of any- investigation held in pursuance 
of clause (iv) of section 138 of this Act^ 

(2) The foregoing debts shall 


(а) rank equally- among themselves and be paid in full 
unless the assets are insufficient to meet them, in which case 
they shall abate in equal proportion ; and 

( б ) so far as the assets of the company- available for 

pay-ment of general creditors are insufficient to meet them, 

have priority- over the claims of holders of debentures under 

any floating charge created by- the company, and be paid 

accordingly- out of any property comprised in or subiect to 
that charge. ' 

(3) Subject to the retention of such sums as may be 
necess^y- for the cost and expenses of the winding up the 

oregoing debts shall be discharged forthwith so far as the 
assets are sufiicient to meet them. 


(4) In the eyent of a landlord or other person distraining 
^ ?^^ing distiained on any- goods or effects of the company- 

months next before the date of a winding up 
her the debts to which priority is giyen by this section shaU 


1. y ord ■ and ’ omitted in class (/-) of section 230 vide Act '''o VI of 

2. Clause (d), (e) and (/) added vide Act Nc. \ I of 1999 


.^2 The Companies 

be a first charge on the goods or effects so distrained on, or 
the proceeds of the sale theieof , 

iUS. “*£ vss S .ho. ,1.. p.,— . . 

made. 


(5) The date hereinbefore in this section referred to is 

(a) in the case of a company "[Tcf 

compulsorily which had not "“p over- 

wound up voluntarily, the date ol the u mdmj, up oraer , 

and 

(b\ in any other case, the date of the commencement 
of the winding up. 


i[230-A. 

Diiclaimer o' property. 


\\-here anv part of the property of comp am 

which is being wound up consistt, of land 
. . , of anv tenure burdened ^^nth onerous 

coi-enants, of shares or itock in , °\ "^tr nm 

contracts or of any other proper \ 1 s nossessor thereof 

readily saleable, by reason of its of anv 

to the performance of company notwithstanding 

sum of money, the liquidator of the conapan) , 

that he had of ownership in relation thereto, 

Crvdh Jh^leave of the Court and -b, ect V the^pronsions 

of this section, by writing signed > , mndin.g up or 

twelve months after the Id the Court disclaim 

such extended period as may be alloy ed bj the bouri, 

the property : 

Provided that, where any such property 

the knowledge of the liquidator ^j^der this section 

commencement of the winding up, le P any time 

of disclaiming the property may , aware thereof or 

such extended period as max’ be aUoxx ed by the t.o 

(2) Tlie disclaimer shah operate to o/tlTconi- 

date of disclaimer, the rights, interest and habihties^^^^^^^ 
pany, and the proi«rty of the compan> , „,,essan' 


the 


1 . 


V 

Scctiou 230 A lu-sei ted t Act No. VI of I999- 
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for the purpose of releasing the company and the property of 
the company from hability, affect the rights or liabilities of . 

any other person. 

U) The Court, before or on granting leave to disclaim, 
mav require such notices to be given to persons interested, and 
impose such terms as a condition of granting leave, and make 
mch other order in the matter as the Court thinks just. 

(4) The hquidator shall not be entitled to disclaim a.ny 
Dropert\* under this section in any case where an application 
in vTiting has been made to him by any person interested in 
the propertv requiring him to decide whether he will or ^ill 
not disclaim, and the hquidator has not, within a period of 
twentv-eight days after the receipt of the application or such 
further period as may be allowed by the Court, given notice to 
the applicant that he intends to apply to the Court for leave 
to disclaim, and in the case of a contract, if the liquidator, 
after such an application as aforesaid, does not within the said 
period or further period disclaim the contract, the company 
shall be deemed to have adopted it. 

(5) The Court may, on the application of any per.son who 
is, as against the hquidator, entitled to the benefit or subject 
to the burden of a contract made with the company, make an 
order rescinding the contract on such terms as to pay merit by 
or to either party^ of damages for the non-perfoimance of the 
contract, or otherwise as the Court thinks just, and 
damages payable under the order to any^^ such person may be 
proved by him as a debt in the winding up. 

(6) The Court may, on an application by any person 
who either claims an 3^ interest in any’ disclaimed property^ or 
is under anv liability* not discharged b\’ this Act in respect of 
anv disclaimed propertv and on hearing any’ such persons as 
it thinks fit, make an order for the vesting of the pioperty’ in 
or the dehverv of the propertv to any persons entitled thereto 
or to whom it may seem just that the property should be 
dehvered by^ way' of compensation for such liabihty as 
aforesaid, or a trustee for him and on such terms as the Court 
thinks just, and on any’ such vesting order being made, the 
property* comprised therein shall vest accordingly in the 
person therein named in that behalf without any’^ conveyance 

or assignment for the purpose : 

Provided that, where the property disclaimed is of a 
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leasehold nature, the Court shall not make a vesting order 
favour of auv person claiming under the company whe 
as under-lessee or as mortgagee except upon the teims 

making that person— 




• (f?) subiect to the same liabilities and obligatioi^ 

tho'^e to which the company was suby ct under lease in rey 
of the property at the commencement ot the ^^-lndlng up ; 


(h) if the Court thinks 
liabilities and obligations as li 
that person at that date ; 


lit. 

the 


subject only to the 
lease had been as 





and in either event (if the case so requires, as if the 1 
had comprised only the property comprised m the v^ti 
order, and any mortgagee or under-ks>ee declimng o 
a vesting order upon such tenns shall be exclude* irom 
intere=;t in and securitv upon the property, and. it there is 
person claimintr under 'the company who is naihng to accept 
order upon such terms, the Comt shall have poit^ to 
the estate and interest of the company m the propertt m 
person liable, either personallv or ^ 

perform the lessee's covenants m the lease, freed ana < 
charged from all estates, incumbrances and interests crtc^ 

therein bv the company. 


!-) person injured bv the operation of a discla: 

section shaUbe deemed to be a creditor 

compari\ to the amount of the injury, and may a 
prot e the amount as a debt in the winding up.j 


/ / 

under thi 


(i) Any transfer, deh^ ery of good:^, 1 

execution or other act relating to proCT 

Fraudulent pieference. WOUld, if made Or done bV 

an individual be deemed in his insolvency a ^ 

preference, shall, if made or done oy or 
be deemed, in the e^-ent of its being '^nnd up 1^ 
preference of its creditors, and be invalid according , • 



( 2 ) For the purposes of this section . P bf • 

a petition for vincling up “ anFa reMtao*®* 

subjecL to the supervision ot the Fourt, an 


;pond 


inding up« ^ 




an 



/ 
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s' : (3) Any transfer or assignment by a company of all its 

■property to trustees for the benefit of all its creditors shall 

‘‘be void. 


232. 

iir,- 

'' AToidattce 
- ttachmeats, 


(i) Where an}- compan\' is being wound up by or 

of certain subjcct to the Supervision of the Court, any 
executions, attachment, distress or execution put in 

force without leave of the Court against 
he estate or effects '[or any sale held without leave of the 
■~ourt of any of the properties] of the company after the 
^'ommencement of the winding up shall be void. 


ii; 


(2) Nothing in this section applies to proceedings by 

ii ■:;he Government. 

« 

♦ ^ 

ir 233. Where a company is being wound up a floating 

i'e:: . charge on the undertaking or property of 

j Effect of floating charge. compaiiv Created within three months 

:;;f the commencement of the winding up shall, unless it is 
()r:iroved that the company immediatel}- after the creation of 
jrerhe charge was solvent, be invalid except to the amount of 
e:: nv cash paid to the company at the time of, or subsequently 
o ;:3 the creation of and in consideration for, the charge, 
yrogether with interest on that amount at the rate of five 
y ler cent, per annum. 


(i) The liquidator may, with the sanction of the 
scheme of Court when the company is being wound up 
may be bv the Court or subject to. the super\-ision 

of the Court, and with the sanction of an 
.\tra0rdinar3" resolution of the company in the case of a 
'oluntary winding up. do the following things or any of 
hem : — 


234- 

_ - General 
• qnidation 
' inctioned. 


(f) pay any classes of creditors in full ; 


(u) make any compromise or arran 
or persons claiming to be creditors or 
themselves to have any claim, present or 
company may be rendered liable ; 


or 

& 


ement with creditors 
having or alleging 
future, whereby the 


[ui] compromise all calls and liabilities to calls, debts 
and liabilities capable of resulting in debts, and all claims, 
present or future, certain or contingent, subsisting or supposed 
to subsist between the company and a contributory or alleged 

n W’ordsiaweod .\ct Xo V[ of i 
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rnntributorv oi' other debtor or person apprehending 
UabiUtv to the company, and all questions in any way relataj, 

to or affecting Jhe ^assets OT^^the ° ^ecuritv^l 

discharg“™°anv such caU, debt, liability or claim, and gilt 
a comp'lete discharge in respect thereof. 


(2) The exercise by the liquidator of tlie posers of 
sectiln shall be subject to the control of the Court and 
creditor or contributory may apply to *e Coiut nito 
to any exercise or proposed exercise of any of these pow 


(li MTiere, in the couise of winding up a compm 

it appears that any person who has Wi 

Power o Court to assess ^ Jr /m- r^rnmotlOTl o1 


235 - 


d images against delin- 
quent directors, etc. 


pcxx. xa. formation , 

company, or any past or present ^rec 

manager or liquidator, or anV officer of company,^ 

applied or retained or become lial-le or ^liltv of m 

the Court may, on the application ot 

any creditor or contributory, 'fniade . ; »qjidin»iip 

date of the first appointment of a bqnid^or 

or of the misapplication Xver™fl?ng“rrexamine into tl. 

conduct of the promoter, director, nianag^ « P 

Is the Cour^ thinks just, or to 

assets of the company by "ay of comp , .1, qJ trust ^ 

the misapplication, retainer, misfeasance 

the Court thinks just. 


(2) This section shall apply notwithstandmg 
offence is one for which the offender may be cn 

ponsible. 


that tee 

rcr 



;r* 


r 


5*5 


236. 


Penalty or 
of booki. 


or makes, 


If anv director, manager, JP „„ deitiob 

mutilates, alters or falsifies or 
secretes any books, paP^^^ fraud«k®' 
or is privy to the making of, any 


ildfication 


1 . InsTted vide Act > o. 6 of 1999* . . yi ol I999- 

2 . Subjection ( 3 ) of section *35 omitted luU Act ino. 


Act No. XI of 1977. 


167 


entry in any register book of account or document belong- 
in'y to the company with intent to defraud or deceive any 
person, he shall be liable to imprisonment for a term which 
may extend to seven 3'ears, and shall also be liable to fine. 

'[237- (i) If if appears to the Court in the course of 

Prosecution of deiin- a winding up by or subject to the 
■ quent directors. Supervision of, the Court that any past or 

present director, manager or other officer, or an\' member, of 
the companv has been guilt}- of an\’ offence in relation to the 
company for which he is criminalh’ liable, the Court ma\’, either 
on the apphcation of an\^ person interested in the winding up 
or of its own motion, direct the liquidator either himself to 
prosecute the offender or to refer the matter to the registrar. 

(2) If it appears to the liquidator in the course of a 
voluntar\- winding up that an\' past or present director, 
manager or other officer, or any member of the company 
has been guilt}* of an}* offence in relation to the company 
for which he is criminally liable, he shall forthwith report 
the matter to the registrar and shall furnish to him such 
information and give to him such access to and facilities for 
inspecting and taking copies of any documents, being infor- 
mation or documents in the possession or under the control 
of the liquidator relating to the matter in question, as he 
may require. 

(3) Where anv report is made under sub-section (2) to 
the registrar, he may, if he thinks fit, refer the matter to 
the Government for further inquir}*, and the Government 
shall thereupon investigate the matter and ma}*, if they think 
it expedient apply to the Court for an order confering on any 
person aesignated b}* the Government for the purpose with 
respett to the company concerned all such powers of 
invest igating the affairs of the company as are provided by this 
Act in the case of a winding up by the Court. 

(4) If on any report to the registrar under sub-section (2) 
it appears to hinr that the case is not one in which proceedings 
ought to be taken by him, he shall inform the liquidator 
accordingly, and thereupon, subject to the previous sanction 
of t\\e Court, the liquidator may himself take proceedings 
agaiy^st the offender. 

(5) If it appears to the Court in the course of a voluntary 

'ectioii 237 substituted vi>le Act Ho. VI of IQ99* 


g The Companies 

„ anv pa«t or present director, manaser or other 

officer, or any member. _ ,vith respect to the matter has 
aforesaid, and that no rep i ^ recri^^trar the Court may, 
been made by the liquidator to the ..-inding hp 

on the application ol liquidator to make such a 

or Ol Its mvn motmn^ ^ ^ aMordingly. the provisions 

report , and on \reVOtt though the report has been 

"Jad"' inlnrmance^^^^^^^ orsub-section ,r). 

(61 If, "'here any matter ^yeporte^d^mre^^^ 

papers bJtore the Advocate General or t « pu P 

and if advised to do so institute proceedi „ • 

-sVitall hp undertaken \sithout 

Pro^dded that no of making a 

first gimng ancF of beins heard thereon. 

statement in wntmg to the registrar ana oi 

m 


For th£ purposes of f^^'^^^^e^eenied to ^include 

‘agent’ in relation a comp a ^ and any person 

employed bv the company a:, auditor,, uneinc f 

or IS not an officer of the company. 

(7) Xotv-ithstanding anything ^°^^^^^’^®^/proceedffigs ^ 

and Kashmir Emdence ^ tie tlie duty of the 

instituted under this “^c lo , . j „ the company 

liquidator and of ever>- in the proceedings lo 

and present (other than t c _ "g^h the pro^^ecution vhich 

dve aU assistance m connection the tins 

is reasonably able to e ^ relation to a compact 

shall be deemed to include an} bank ej as aiioitor 

company and any person of the company, 

whetlier' that person is or is not an officer oi 

1 4- +/^ cri\'P 3_^SlSt3.nc^ 

(S) If any person fails cSrt m'ay, on 

manner required by sub-sectio (/ b comply 

application of the registrar dire t P an>' 

the requirements of the ^aid su b o ' Uauidator. the Co 

appheation is made vnth -n or^ neglect to comP^ 

mav unless it appears that the failure suHickD; 

mas ’due to the liquidator do, direct that tr.« 

assets of the company to enable him so to 
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costs of the application shall be borne by the liquidator 
personall^^] 

238. If any person, upon any examination upon oath 

authorised under tliis Act, or in an}’ 

Penaitv for false evi- affidavit, deposition or solemn affir- 

° ' mation, in or about the winding up of 

any compan}^ under this Act, or otherwise in or about 
any matter arising under this Acy intentionally gives, false 
eiddence, he shall be liable to imprisonment for a term 
which ma}’ extend to seven 3’ears, and sliail also be liable to 
fine. 


1 


Penal provision 


[238-A. (i) If any person being a past or present 

director, managing agent, manager or 
other officer of a compan}’ which at the 
time of the commission of the alleged offence is being wound 
up, whether b}’ or under the superidsion of the Court or 
voluntarily or is subsequently ordered to be wound up by the 

Court or subsequently passes a resolution for v’oluntary 
winding up — 


{a) does not to the best of his knowledge and belief fully 
and truUy discover to the liquidator all the property, real -and 
personal, of the company, and how and to whom and for what 
consideration and when -the compan}’ disposed of any part 
thereof, except such part as has been disposed of in the 
ordinary way of the business of the company ; or 

{h) does not deliver up to the liquidator, or as he 
directs all such part of the real and personal propert\’ of the 
company as is in his custody or under his control, and which 
he is required by law to deliver up ; or 

(c) does not deliver up to the liquidator, or as he 
directs, all books and papers in his custody or under his 

control belonging to the company and which he is required by 
law to deliver up ; or 

[d] within twelve months next before the commence- 
ment of the winding up or at an}* time thereafter conceals any 
part of the property of the company to the value of one 

hundred rupees or upwards or conceals any debt due to or 
from the company : or 


I* Section 23S-A laser I ed vuh. Act \'[ D: 1999 
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ntliN next before the commence- 

(^) within twelve mon ^ thereafter fradulenUy 

ment of the winding up “ ^'^.t,/of the company to the value 

removes anv ; or 

of one hundred rupees, oi p 


material omission in am 
relatin^-^ioThe' Iftahl of the company ; or 


statement 


(,i knowing or Mievdng^^that^a Mse . debt has^be» 

S°a moKXrm the liquidator thereof ; or 

* T 


,,-tet the commencemeid of th^vnnding up^pm^^^^ 

the pro'duction of any book m^pap^- _ 
the property or attairb 


(i) within twelve '-"ths next before 

Ssdi 'S^5r oi irX t' 

Sigo"’ rSStaTw the property or attairs of the company. 


or 


next before the commence- 

(;•) within twleve time thereafter makes or b 

ment of the winding up or a or paper 

privv to the making of any f ^ company, 

affecting or relating to the property 


(,) within twelve -ontha nex^ before Jhe cor^^ 
irts with, alters or ""ekes a flaking any onm-, ■ , 

■“« » •- e«“»- “ ■“ 

ae compam’ '■ or 


(1) after the oommencemen^t of Jhe w^^ 
eeting of the creditors, of ^ ^sanding tip ^ ^ /^v 

rXlt for any part of the Property 

ctitious losses or expenbC^ , . 


^ 00" 

(,„) hai within ^J'^nv thnVtheveafte^ » 

encement of the fraud, obtained P™^yW 
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not subsec]U6ntly ps-y for , oi 

(}i) within twelve months next before the commence- 
ment of the winding up or at any time thereafter, under the 
false pretence that the compan\- is carrying on its business, 
obtains on credit, for or on behalf of the company, any 
propert}' which the company does not subsequently^ pay' for ; or 

(o) within twelve months next before the commence- 
ment of the binding up or at gfny' time thereafter pawns, 
pledges or disposes of any property of the company which has 
been obtained on credit and has not been paid for, unless such 
pawning, pledging or disposing is in the ordinary* w’ay' of the 
business of the company ; or 

{J>) is guilty of any false representation or other fraud 
for the purpose of obtaining the consent of the creditors of the 
company or any of them to an agreement with reference 
to the affairs of the company or to the winding up ; 

he shall be punishable, in the case of the offences mentioned 
respectively in clauses (w), (w) and (o) of this sub-section, 
with imprisonment for a term not exceeding fi^*e years, and, 
in the case of any other offence, with imprisonment for a term 
not exceeding two years : 

Pro\'ided that it shall be a good defence to a charge under 
any of clauses {b), (c), (d), (f), in) and (o), it the accused 

proves that he had no intent to defraud, and to a charge under 
any of clauses («). (//), (/i and ( 7 ), if he proves that he had no 
intent to conceal the state of affairs of the company' or to 
defeat the law’. 

( 2 ) Where any person pawns, pledges or disposes of any’ 
property in circumstances which amount to an offence under 
clause (o) of sub-section {t) every person wdto takes in pawm 
or pledge or otherwise receives the property know’ing it to be 
pawned, pledged or disposed of in such circumstances as afore- 
said shall be punishable with imprisonment for a term not 
exceeding three y'ears.j 

239- (i) Where by this Act the Court is authorised 

Meeting lo .scertain relation to winding up to have regard to 
wistes oi creoitors or con. the wishcs of Creditors or contributories, 
tnbtttones. proved to it by any sufficient evidence, 

the Ccurt rray^ if it thinks fit, for the purpose of ascertaining 


those wishes, direct meetings of the creditors or contributories 
to be called, held and conducted in such manner as the Court 
directs, and may appoint a person to act as chairman of any 
such meeting and to report the result thereof to the ' 

Court . 

(2) In the case of creditors, regard shall be had to tWi 

value of each creditor’s debt. 1 

(3) In the case of contributories, regard shall be had toj 
the number of votes conferred on each contributory by tby 

articles. 1 

240. Where any company is being wound up all docu-i 

Documents of company ments of the Company and of the liquidaton ; 
to be^vidence. 3 .S b0tW66n tn 0 COIltributOnCS of 

the company, be pyttnci f(ici& evidence of the truth of all matters 
purporting to be therein recorded. 



241. After an order for a vending up by or subject to 

superv'ision of the Court, the Court i 
inspaction oi d jcument?. Order for inspection by creditoB 

and contributories of - the company of its documents as the 
Court thinks just, and any documents in the possession of tk 
company may be inspected by creditors or, contributories 

accordingly, but not further or other\\'ise. 

242. (i) ^^^^en a company has been wound up and is 

Di-posai of documents about to be dissolved the document of 
of company. the Company and of the • liquidators may 

be disposed of as follows (that is to say) ; — 


(a) in the case of a winding up, by or subject to the 
supervision of the Court, in such ■way as the Court directs , 

(d) in the case of a voluntary winding up, in such way 
as the company by extraordinary resolution directs. 


(2) After three years from the dissolution of 
no responsibility shaU rest on the company, or the 
or any person to whom the custody of document _ 

been committed, by reason of the same not being forthco 
to any person claiming to be interested therein. 

Where a company has been . 

Court may, at any rme within tw 

of the date of the dissolution, 

^ f Kiainor fOF l1i0 


24^ 




II) 


Power ci Court to f‘e- 
dare disscluticn of com- 
pany void. 


by tlie liquidator of the company or by any other person 
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appears to the Court to be interested, make an order, upon 
such terms as the Court thinks fit, declaring the dissolution 
to have been void, and thereupon such proceedings may be 
taken as might have been taken if the company had not been 

dissolved. 

(2) It shall be the dutv of the person on whose application 
the order was made, within twenty-one days after the making 
of the order, to file with the registrar a certified copy of the 
order, and if that person fails so to do, he shall be liable to 
a fine not exceeding fifty rupees for every day during wiiich 
the default continues. 


244. 


dinj liquidations. 


(i) Where a company is being wound up, if the 

winding up is not concluded within one 
Information as to pen- year after its Commencement, the liquida- 
tor shall, i[once in each 3’ear and at inter- 
vals of not more than twelve months] until the winding up is 
concluded *[file in Court, or with the registrar, as the c^e 
may be] a statement in the prescribed form and containing 
the prescribed particulars witli respect to the proceedings 
in and position of the liquidation. 


{2) Any person stating himself in writing to be a creditor 
or contributory of the company" shall be entitled by himself 
or by his agent, at all reasonable times, on pavement of the 
prescribed fee, to inspect the statement, and to receive a copy 
thereof or extract therefrom ; but any person untruthfully 
so stating himself to be a creditor or contributory shall be 
deemed to be guilty of an offence under section 1_I40 of the 
Ranbir Dand Bidhi,] and shall be punishable accordingly on 
the application of the liquidator. 


(3) If a liquidator fails to comph' with the requirements 
of this section, he shall be liable to a fine not exceeding five 
hundred rupees for each day' during which the default continues. 

'[(4] V^hen the statement is filed in Court, a copy shall 
simultaneously be filed with the registrar and shall be kept by 
hi;u along with the other records of the company.] 


‘[244-A. (i) Every liquidator of a company which is 

p»\Tnenti of Uquidatox being wouiid up b}’ the Court shall, in 

such manner and at such times as may be 


Substituted for '"at such interwals as may be prescribed*' A.ct No. VJ of 1999* 
-• Substitute i for ' file with the registrar’ ^bde Act No. VI of 1999* 

3 * Sect. on 182 R nbir P .nil Cod^. 

4 * Aid^ Act So. VI of I999* 

5 * Section 344-A at!l *44*6 iusertod rwi# A :iiTo. VI of 1999^ 
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prescribed, pay the money received hy liim into any of j 
scheduled banks : 

Provided that if the Court is satisfied that for the purpose 
of carrying on the business of the company or of obtainijjg 
advances or for any other reason it is for the advantage of the 
creditors or contributories that the liquidator should have 
an account with any other bank, the Court may authorise 
liquidator to make his payments into or out of such other bank 
as the Court may select and thereupon those payments shall be ' 
made in the prescribed manner. 


(2) If any such liquidator at any time retains for more 
than ten day's a sum exceeding five liundred rupees or such 
other amount as the Court may in any particular case autho- 
rise him to retain, unless he explains the retention to the 
satisfaction of the Court he shall psy* interest on the amount 
so retained in excess at the rate of twenty' per cent, per annutt 
and shall be liable to disallowance of all or such part of his 
remuneration as the Court may think just and to be removed 
from his office by the Court and shall be liable to pay any ex- 
penses occasioned by reason of his default. 


(3) A liquidator of a company which is being wound up 
shall open a specified banking account and pay all sunu 
received bx' him as liquidator into such account. 


244-B. 


Unclaimed divi leads 
and Tindistributcd assets 
to be paid to Companies 
Liqniiation Account. 


l i ^^'here any company is being wound up u 

the hquidator has in his hands or under his 
control an\' monev of the conipan} repit* 


enting unclaimed dividends 


or 


creditor or undistributed assets re 
to any contributor\' which have remained 
undistributed for six months after the date on 
came payable or refundable, the liquidator shall 
the said : loney into the Jammu and Kashmir 
ctedit of the Government in an account to be ^ 
Companies Liquidation Account, and the liquidator ^ 
the dissolution of the company, similarly pay 
account any money representing unclaimed “ 

undistributed assets in his hands at the date of disso r 



(If 


when making any 


(2) The liquidator shall, 
referred to in sub-section (ij, 

Government may' ap»point in this _ . ^ 

prescribed form setting forth in respect of all 




furnish to such offita » ^ 
behalf a statemest « ■ 
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in such payment tlje nature of the sums, the names and 
l^st known addresses of the persons entitled to participate 
therein, the amount to which each is entitled and the nature 
of his claim thereto and such other particulars as mav be 

prescribed, 


( 3 ) "The receipt of the Jammu and Kashmir Bank for 
any money paid to it under sub-section (i) shall be an effectual 
discharge of the liquidator in respect thereof. 

( 4 ) VV here the company is being wound up by the 
Court, the liquidators shall make the payments referred to in 
S’.ib-section (i) by transfer from the special banking account 
referred to in sub-section ( 3 ) of section 2 ^-A, and where the 
cornpany is wound up voluntarily or subject to the super- 
vision of the Couri, the liquidator shall, when filing a state- 
ment in pursuance of sub-section :i) of section 224- A indicate 
the Sum of money which is payable to the Jammu and 

Ka^mir Bank urider sub-section (i) which l e has had in his 

under his control during the six months preceding 

-k 11 said statement is brought down, and 

shall, within lourteen days of the date of filing the said 

statement pay that sum into the Companies Liquidation 
Account. ^ 


. , clai lUng to be entitled to anv monev' 

pai Companies Liquidation Account in pursuance of 

^ us section m^y apply to the Court for an order for pavmeni: 

^^ourt, if satisfied that the person claiming is 

A# ik niak'. an order for the payment to that person 

Of the sum due : ^ 

Provided that before making such order the Court shall 

served on such officer as the Government 

this behalf calling on the officer to show cause 

whv service of the notice 

way the order should not be made. 

Acconif^^ mcney paid into the Companies Liquidation 
tlS-p^flr sec tion, whicn remains unclaimed 

thnL.Pr=.i ^ shall he transferred to 

preflrrpri ;/®''^“^^^ccount of the Government, but any claim 

Sr transfer has not been made, the 

f«fimd treated as an order for 
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M Anv liquidator retaining any money which should 

(7) An} iiq ^ Compani-s Liqui^.ation 

have been ^ pay interest on the amounl 

""i «t" tlfe rate twe^uVr «nt.. per atmum and shall 

default and ere th be liable to disallowance of 

of hhi remunei ation as Court may thir.k 
all or such part oi hu rem ^ 

just and to be remove 1 irmn ni. omc 

t-> compani**s which 


(8) Nothing in this section shall apply 
are not trading corpiorations.] 
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Court or person before 
wbom may 

5worn. 


(i) Any affidavit required to be sworn tinaer me 

^ t>ro^^sions or for the purposes of this Part 
may be sworn in the State, or elsewhere 
,wort,. within the dominions oJ His 

before any Court. P of India other than 

British India before any Court autnon.ea outside His 

Governor General of Hi« Majesty’s Consuls or 

Majesty’s dominions before any or ^ j . 

Vice-Consuls. 

(2) All Courts, ,h‘^|®!i,e4Ta^nhau“jSS% 

such Court, judge, person, Consul “ ' a„v other 

document to be used for the purposes of this Part. 

RuUs . 

246. (i) The High Court ma}r, f^^ 


Power of CottTt 

to mak rulet. 


J > • Vw +-I ‘ 

rules consistent coticeraini 

to in»a rnit*. the Code of Ci^i nr a cotnpaoi 

the mode of proceedings to be had ^ thereto iaiiii f* 

in such Court and in the Courts subordinate * 

voluntaiw winding up (both y^r^ in ronnection*^ 

holding of meetings of creditors an _ m _ b giving 

proceedings under section 1 53 «« the reducnfJJ 

the capital and the sub division of the share ,„def t» 

generally for all applications to be made to the 
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provisions of this Act] and shall make rules piovidW for aU 

matters relating to the winding up of companies which bv this 
Act are to be prescribed. > y - 


( 2 ) Wit^ut prejudice to the generality of the foregoing 
power, the High Court may by such rules enable or reouiro 
dll or any of the powers and duties conferred and imposed on 
the Court by this Act in respect of the matters follow - 
mg, to be exercised or performed by the official liquidator 
and subject to the control of the Court, that is to say, the 
powers and duties of the Court in respect of 


(«) holding and conducting meetings to ascertain the 
wishes of creditors and contributories ; 

(6) setting lists of contributories and rectifying the 
thf ^IJLts required, and collecting and applying 


liquidati delivery^ of property or documents to the 


id) making calls ; 


(e) fixing 
be proved : 


a time within which debts and claims must 


the ^nerTil c official liquidator shall not, without 

and^shall^ni?''^ rectify the register of members. 

Court ^ without the special leave of the 


Removal of defunct Companies from RegisUr. 

Where the registrar has reasonable cause to 

believe that a company is not carrying on 
reguter. business or in operation, he shall send to 

whether th company by post a letter inquiring 

etner the company is carrying on business or in operation 

the lifl registrar does not within one month of sending 

davs ansvver thereto, he shaU within fourteen 

bv'Do.f . expiration of the month send to the company 

statin- referring to the first letter, and 

ananswerl! ^"sw^r thereto has been received and that, if 
^'^er is not received to the second letter within one month 
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1 


notice be 


G^ernmem Ga««rwith a view to striking 
company off the register 


published in the 
the name of the 


If the registrar either receives an answer from the 

operation or does not^^^ 

Svernmlnt Gazette, and send to the company b v post a 

"f that^notice the name of the company mentioned taerem 
wiU, unless cause is shown to “7' 'touck oi, ihe 
register and the company will be dissoh ed. 


u) If in anv case where a company is being uom.Uf 
the rtUtkr has' reasonable cause to believe eitlier ted na 

X wuund uf a^nd the returns required to be mao. hr 

X Sen sent bv post'to the company, or to the Itqmdattni; 

ih thXovermuent Gazette and send to the company a lib 
notice as is provided in the last preceding sub-section. 



At the expiration of the time 'p 

notice the registrar may. unlei=. oft the 

^^eglster, and shall publish notice thereof m 

clzette, and, on the Publication Government^ 

liability (if any) of e^ ery director and ^ ^nv ^ 

shall continue and may be enforced as if the p 

not been dissolved. 


(6) If a company or an> member or creditor 

feels aggrieved by the compar.: ^ company ^ 

register, the Court on application of h 
member or creditor, may. it sai,>,..d that tn „ 

at the time of the striking ofl carrying on y 

operation, or otherwise that it is just tha the ccii.f 

restored to the register, order the name of tn 
be restored to the register, and thereupon 

. n 't x_ ^ P-Victf^nrc 3S J 


c^r 

wa5 

in 



be restored to tne register, anu riaitie 

be deemed to have centirred m existence as ^,ve 


De aeemea lu ndvc , 

not been struck off ; and the Court may J 




iot been strucK on , auu tuc v , 

nch directions and make such provisions 


illSt 


for 
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placing the coiiipan\’ and all other persons in the sajne position 
as nearly as may be as if the name of the company had not 
been struck off. 

(7) A letter or notice under thic: section may be addressed 
to the company at its registered office, or. if no office has 
been registered, to the care of some director, manager or other 
officer of the company, or , if there is no director, manager or 
other officer of the compan3^ whose name and address are 
kno\v*n to the registrar, may be sent to each of the persons who 
subscribed the memorandum, addressed to him at the address 
mentioned in the memorandum. 


PARI VI. 

Rigistration Office and Fees. 

248. (1) For the purposes of the registration of 

lUgistration offices. Companies under this Act, there shall 

be offices at such places as His Highness 

thinks fit, and no company shall be registered except at an 

oiiice within the province in which, by the memorandum, the 

registered office of the company is declared to be establish- 
ed, 

(2) His Highness may appoint such registrars and assistant 
registrars as it thinks necessarj^ for the registration of com- 
panies under this ^ct, and mav make regulations with 
respect to their duties. 

#■ 

(3) The salaries of the persons appointed under this 
section shall be fixed by His Highness. 

(4) His Highness ma^- direct a seal or seals to be prepstred 

^ 3 .nthentication of documents required for or connected 
'Mtn the registration of companies. 

/ ^ 4 

( 5 ) An\' person mav' inspect the documents kept by the 
^^s^ar on patment of such fees as may be appointed by 

IS Highness not exceeding one rupee for each inspection : 
q/ Person may require a certificate of the incorporation 

or P ^ ^®^pany , or a copy or extract of any other document 
repi^^ other document, to be certified by the 

evtr pa3ment for the certificate, certified copy or 

, of such fees as His Highness may appoint, not 
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exceeding three rupees for a certificate of incorporation, and 
not exceeding six annas for every hunored words or i 
fractional part thereof required to be copied. 

! 

(6) Whenever any act is by this Act directed to be 
done to or by the registrar, it shall until His Highness other- 
wise directs be done to or by the existing registrar of joint- 
stock’ companies or in his absence to or by such person as His 
Highness mav for the time being authorise ; but, in the event 
of His Highness’ altering the constitution of the existing registi)- 
of&ces or any of them, any such act shall be done to or by such 
officer and dX such place wdth reference ct the local situation ; 
q£ the registered offices of the coiupanies to be registered as 

His Highness may appoint. ; 

249. (i) There shall be paid to the registrar in respect 

^ ’ of the several matters mentioned in table B 

in the First Schedule the several feei^ 
therein specified, or such smaller fees as His Highness may 

direct. 


(2) All fees paid to the registrar in pursuance of this 
Act shall be accounted for to the State. 


Enforcicg subroissiou 
of returns and docu* 
ments to Registrar 

or other document 
fails to make good 
service of a notice 


*249-A. (i) If a company, having made default in com- 

plying with any' provision of this Act 
which requires it to file with, dehver or 
send to the registrar any return, account 
or to giv'e notice to him of any nratter 
the default within fourteen days after the 
on iht company requiring it to do so itc 

Court may on an application made to the Court 
member or creditor of the company or by re^strar, 
order directing the company and any officer thereof ^ f 
good the default within such time as may be specified 

order. 


(2) Any such order may provide that all ^ 

incidental to the application shall be /T 

or by any officers of the company responsible for tl.e 

{3) Nothing in this section shall be taken a 

the operation of any enactment imposing ^ 

company or its officers in respect of any such 

aforesaid.] 

i. Section 249 A inserted ride Act Xo. VI of 


Act No. XI of 1977. 
PART VII. 
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Application of act to companies formed and registered 

TENDER FORMER COMPANIES ACT. 


''Omitted.] 

T250- the applicator! of this Act to existing com- 

Appiica*ioii of Act to panies, it shall apply in the same manner 
exist ag companies. in the case of a limited company, other 

than company limited by guarantee, as if the company had 
been formed and registered under this Act as a company 
limited by shares ; in the case of a company limited by 
guarantee, as if the company had been formed and registered 
under this Act as a company limited by guarantee ; and, in 
the case of a company, other than a limited company, as if the 
-company had been formed and registered under this Act as an 
unlimited company : 

Pro\dded that — 


(1) nothing in Table A in the First Schedule shall apply 
to such Companies ; 

(2) reference, express or implied, to the date of registra- 
tion shall be construed as a reference to the date at which 
such companies were registered. 

251. This Act shall apply to ever3’^ existing company 

. that has been registered in the same 

Application of Act to . . . 

Co r. panies registered bnt manner as it IS hereinafter in this Act 

f'^rmer tleclared to appl}’’ to companies registered 

but not formed under this Act : 

Provided that reference, express or implied, to the date 

registration shall be construed as reference to the date of 

Winch the company was registered whether under any rule or 
latr or otherwise. 



Any existing company registered may cause its 

Mode of traiisferTin«T shares to be transferred in the manner 
, hitherto in use, or in such other manner as 

the company may direct.] 


fignrea "*30 to 25a omitted” omitted mid sections 250. 251, 233 
•«-erxea t%d 4 let No. VI of i939. ^ • 9 * 
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PART VTIT. 


Companies authorised to register under this Aa. 


(i) With the exceptions and subject to the provisions 

mentioned and contained in this section— 

Coonpanies capable of 
being registered. 

(i) any company consisting of sc^ en oi rnore memben, 
whether registered already or not and being otherwise 
duly constituted according 'to law ; 

may at anv time register under this Act as an unlimited 
company or :is a company limited by shares, or as a company 
limited bv guarantee ; and the registration shall not w i 
invalid by reason that it has taken place with a \Tew to the 

company being wound up : 

(2) Provided as follows : — 

[a) a company having the liabihty of its memben \ 
limited by regulation of the State and not being a joint-stock 
company as hereinafter defined, shall not register in pursuance 

of this section ; 


ib) a company having the habihty of its n^mbw: 
limited by Act of Parliament, Act of the Governor-Genea 
in Council or Act of the State or by Letters . 

not register in pursuance of this section as an u 1 
company or as a company limited by guarantee , 

(c) a company that is not a joint-stock 

hereinafter defined shall not register in ^ pursuance 01 - 

section as a company limited by shares ; 

(d) a company shall not register in 
section without the assent of a majority of such 01 1 s 
as are present in person or by proxy (in cases v 
are allowed b\’ the articles) at a general mee mg 


for the purpose : 

{e) where a company not having Governor 

members limited by Act of Parliament, Act 01 
General in Council or Act of the State or y 
Patent is about to register as a limited compaiiT , 
required to assent as aforesaid shall consist ot n 
three-fourths of the members present in person 


at the meeting ; 
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(/) Where a company is about to register as a company 
limited by guarantee, the assent to its being so registered shall 
be accompanied by a resolution declaring that each member 
undertakes to contribute to the assets of the company, in 
the event of its being wound up while he is a member, or 
within one year afterguards, for payment of the debts and 
liabilities of the compan3' contracted before he ceased to be a 
member, and of the costs and expenses of winding up, and 
for the adjustment of the rights of the contributories among 

themselves such amount as may be required not exceeding a 
specified amount . 


{3) computing any majority under this section when 
a poll is demanded, regard shall be had to the number of votes 
to which each member is entitled according to the articles. 


Defioition ol 
stock comDanv/ 


joint- 


254. For the purposes of this Part as far as relates to 

registration of companies as companies 
limited by shares, a joint-stock company 
means a company having a permanent 
paid-up or nominal share capital of fixed amount divided 
into shares, also of fixed amount, or held and transferable as 
stock, or divided and held partly' in one way and partly in the 
other, and formed on the principle of having for its members 
the holders of those shares or that stock, and no other persons ; 
and such a comapn^', when registered with limited liability 
under this Act shall be deemed to be a company limited by 

shares. 


255. Before the registration in pursuance of this Part 

- . of a joint-stock company, there shall be 

fistSnTy'^VuJtstoS ^^livered to the registrar the following 
companiej. documents (that is to say) : — 

f ^ showing the names, addresses and occupations 

0 all persons who on a da^* named in the list, not being more 
nan six clear days before the da^^ of registration, were 

of the companj^ with the addition of the shares or 
them respectivelv% distinguishing, in cases where 
e shares are numbered, each share by its number ; 

- {2) a copv’ of an^- Act of Parliament, Act of the 

General in Council, Act of the State, Royal 
Letters Patent, deed of settlement, contract of co- 
o^her instrument constituting or regulating the 



I 
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(3) if the company is intended he 
limited company. a statement specihmig 
particulars (that is to^say ) . 


registered as a 
the follo\^ing 


the 

the 


(a) the nominal share capital of the cornpany and 
■ number of shares into which it is divided or 

amount of stock of which it consists ; 

(b) the number of shares taken and the amount paid on 

each share ; 

(c) the name of the company, with the addition of thtr 

word ‘ ‘ Limited ’ ' as the last word thereof ; and 

id) in the case of a company intended to be registered 
as a company limited by guarantee, the resolution 

declaring the amount of the guarantee. 

256. Before the registration in pursuance 

of anv company not being a jomt-atock 

Requirements for re- companv, there shall be deli\ ere to t. e 

jistration by other than 

Toint-stock companies. registrar. 

(1) a list showing the names, addresses and occupation 
of the directors of the company : and 

(2) a copy of any Act of Parliamerit Act ® 

Governor General in Council, Act of the State, 

deed of settlement, contract of co-part ner\ or 
constituting or regulating the company ; and 

) in the case of a company intended to 
i company limited by guarantee, a copy of tn 
declaring the amount of the guarantee. 

257. The lists of members and '’"orop;ny''’‘^ 

of Z^'^ddfvered to the regii«“ 

compames. duly verified bv a ^ the 

anv two or more directors or other principa o 
company. 


i 




2 3<S. Th 


Megi^trar may require 
•viHence •• to nature ol 
cornranT. 

r ^ 


t‘ registrar may require siu 1 of sate* 

thinks necessary for tlie P'^j^pany 
lying himself whether i 

posing to be r< 



is or 


IS 
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joint-stock company as hereinbefore defined 


^59 


On registration of banJ?- 
company with limited 
liability, notice to be 
given to customers 


( I ) Where a 

existence 



force 


company, which, was in 
on the date of coming into 
of this Act, proposes to 
register as a limited company, it shall, 

at least thirty days before so registering, 
give notice of its intention so to register to 

who has a banking account with the company, either b\- 
delivery of the notice to him, or by posting it tc 
delivering it at, his last known address. 


every person 

er by 
at , or 


(2) If the Company omits to give the notice required 
by this section, then as between the company and the person 
for the time being interested in the accoimt in respect of which 
the notice ought tp have been given, and so far as respects the 
account do^^^l to the t.me at which the notice is given, but not 

fmher or otherwise, the certificate of registration with limited 
liability shall have no operation. 

260. l\o fees shall be charged in respect of the registra- 
£xeniptioQ of ^certain tion in pursuance of this Pai't of a com* 

pany, if it is not registered as a limited 
company, or if before its registration as a 
limited company, the liabihty of the shareholders was limited 
by some Act of the State. 


261. When a company re^sters in pursuance of this 
Addition of xiiiiited-’ Part with limited liability the word 

lo name. t * ‘j. j n n i- 

-Lirnited shEll form and be registered 

as part of its name. 


202. On compliance with the requirements of this Part 

Certificate of registra- ''ith rcspect to rc^stration, and on pay- 
ees of such fees, if any, as are payable 

. ^ ^ . under Table B in the First Schedule, the 

registrar shall certify uiider his hand that the company apply- 

mg tor registration is incorporated as a company under this 
] in the case of a limiteci company that it is 

thereupon the company shall be incorporated, 
a shall have perpetual succession and a common seal. 

■2t)3. All property, movable and immovable including 

^ interests and rights in, to and out of 
. property, movable and immovable, and 
Qing obhgations and actionable claims as may belong to 
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or be vested in a company at the date of its registration „ 

Pursuance of this Part. shaU, on repstration pass to and ve, 
pursuan incorporated under this Act for all th 


u. 


in''th^ompany as incorporated under this Act for all tlit 
St^e and mterest of the company therein. 


264. 


The registration of a company in pursuance of 
, eLZ this Part shaU not affect the rights .r 
° liabilities of the company in respect of 

any debt or obligation incurted or am- 

contract entered into, by, to. with, or on behalf of, 


Saving 

liabilities 


company before registration. 


2b‘^ All suits and other legal proceedings which at the 
^ « t nn’of exist- time of the registration of a compary in 

CoOtinuatlOD ^ T^o-rb aT(=' TAAnHlTtrc K 


ing suits 


pursuance of this Part are pending by 

or against the company, or the public officer or any 
member thereof, mav be continued in the s^c manner 
2 if the registration had not taken place ; nevertheless erec^ 
tion shall not issue against the effects of any indn idual membff 
of the company on any degree or order obtained m any 

of the Company being insufficient to satisfy tte decree 0^ 
order, an mder may be o'^tained for winding up .h 


company. 


266. When a company is retpstc^red m pursuance of thw 

Eflect of registration P Srt 

under Act. . . 

(f ) all provisi'.ms contained in any -Act ol ar i^i ^ 
Act of' the tloverii.T-General in Council, Act ” 

State, deed of settlement, contract o ^A^rulating the 

company limited by guarantee the resolution d 1 ^ 

amount of the guarantee, shaU be deemed to , fle 

regulations of the company in the sarne ^ma^^ thecoirpM? 

same incedence as if so much the : . ■ . . required j 

had been formed under this > ' contained in a regisKt^ 


be inserted in the memorandum, v cyt 
memorandum, and the residue thereo 

r egistered articles ; 


this Act 

ccmi ar.y ar.ci the ir.errteis, 
thticol, in lit fin.e rrarr.er in ail rc.pecib 


(?i) all the provisions of 


Ac/ No. XI of 1977. 187 

formed under this .\ct, subject as follows (that is to say) ; — 


{a) the regulations in Table A in the First Schedule 
shall not apply unless adopted by special resolution ; 

(6) the provisions of this Act relating to the number- 
ing of shares shall not apply to any joint-stock 
company whose shares are not numbered ; 

\c) subject to the provisions of this section, the company' 
shall not have pov\er to alter any provision 
contained in any Act of Parliament or Act of the 
Governor-General in Council or Act of the State 
relating to the company : 

{d) subject to the provisions of this section, the com- 
pany shall not have power, without the sanction of 
His Highness to alter any provision contained in 
any Letters Patent relating to the company : 

(e) the company shall not have power to alter any 
provisions contained in a Royal Charter or Letters 
Patent with respect to the objects of the company ; 

(/) in the event of the company being w’ound up, every 
person shall be a contributory, in respect of the 
debts and liabilities of the compan}’ contracted 
before registration, who is liable to pay or 
contribute to the payment of any debt or liability 
of the company contracted before registration, or 
to pay or contribute to the payment of any sum 
for the adjustment of the rights of the members 
among themselves in respect of ant’ such debt or 
liability ; or to paj^ or contribute to the payment 
of the costs and expenses of winding up the 
company,^ so far as relates to such debts or 
liabilities " as aforesaid: and every contributory 
shall be liable to contribute to the assets of the 
company, in the course of the winding up, all 
sums due from him in respect of any such liability 
as aforesaid ; and in the event of the death or 
insolvency of any contributory the provisions of 
this Act wdth respect to the legal representatives 
and heirs of deceased contributories, and with 
reference to the assignees of insolvent contri- 
butories, shall apply ; 
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m the provisions of this Act with respect 

(a) the registration of an unlin ited company as Umited ; 

(6, the powers of an unlimited company on registratioi, 
is a limited company to tncrease the nommai 

of its share capital and to provide that 

portion of its share capital shall not be capable ol 

being called up except in the event of ending up : 

,.i the Dower of a lirr.ited company to determine that i 
cortion of its share capital shall not be capable oi 

being called up except in the event of winding up : 

^ nfwitbcitandine any provisions 
shall "I "fthe^ Governor-General in Counci, 

Act Charter, deed of settlement 

Act of the ^tate -r- ^^ers Patent or other inst ument 
contract of co-partner\. Letters 

constituting or regulating the company . 

(.V) nothing in this section shall authorise the comp» 

TO alter anv such provisions contained m an> _ 

to alter an\ y t Patent or other insta- 

rnl crXing or'^rtgnlSng the company ' as wo^d « d; 
authonsed to be altered by this Act 

(.) nothing in this Act shall derogate 

power of altering its of the Governor 

virtue of any Act of Parliament Act of th 

contract of co-partnery, ” be «sted to the 

constituting or regulating the compan, , 

company. 


267. 


(I) Subject to the procnsions 

Power, to substitute special ...Ustitu'ing 

e’es for deed of s-ttle- form of itS COnStllUtlO (Jged ^ 

nient 2^ memorandum and article^ 

settlement 


(2) The provisions of this Act - jj of the . 

bv the Court and registration to an 

of a company shall, so far 

under this section with the following n.odilica 



cball be rubstituted for the ^ 


of the 
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altered memorandum required to be filed with the registrar a 
orinted copy of the substituted memorandum and articles : 

Ld 


(b) on the registration of the alteration being certified 
fby the registrar, the substituted memorandum and articles 
‘ shall apply to the company in the same manner as if it were a 
"company " registered under this Act with that memo- 
vrandum and those articles, and the company’s deed of settle- 
"ment shall cease to apply to the company. 


. (3) An alteration under this section may be made either 

^«th or without any alteration of the objects of the company 
mder this Act. 


(4) In this section the expression “ deed of settlement" 
ncludes any contract of co-partnery or other instrument 
-onstituting or regulating the company, not being an Act of 
Parliament, an Act of the Governor-General in Council, 
>ct of the state, a Royal Charter or Letters Patent. 


^ 268. The provisions of this Act with respect to staying 

Powers of Court to stay and restraining suits and legal proceedings 
- r restrain proceedings against a Company at any time after the 

; iresentation of a petition for winding up and before the 
aaking of a winding up order shall, in the case of a company 
egistered in pursuance of this Part, where the application to 
tay or restrain is by a creditor, extend to suits and legal 
roceedings. against any contributory of the company. 


269. Where an order has been made for winding up a 

company registered in pursuance of this 
P order, Part, no suit or other legal proceeding 

shall be commenced or proceeded with 
gainst the company or any contributory of the company in 
espect of any debt of the company, except by leave of the 
ourt, and subject to such terms as the Court may impose. 


PART IX. 

Winding up of Unregistered Companies. 

270. For the purposes of this Part, the expression 
^Meaning rf ..uaregister- Unregistered company" shall not include 

a company registered under this Act, 
but save as aforesaid, shall include 
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any partnership , association or company consisting of more 
th^ seven members. 

271 (t.) Subject to the provisions of this Part, any 

/ ■ ' \ ^ unremstered company may be wound ut 

under this Act, and all the pro^^sions 

of this Act wdth respect to vending up shall apply to an 
unregistered companv. vith the following exceptions and 

additions : — 

an unregistered company shall, for the purpose of 
determining the Court having jurisdiction in the matter of 
the vending up, be deemed to be re^stered in the proiince 
where its principal place of business is situ^e or, it it as a 
principal place . of business situate in more th^ one pronnce 
then in each pro^dnce where it has a principal place of business 

and the principal place business situate m that prjnc 

purposes of the Minding up. be deemed to be the registered 
office of the company ; 

(11) no unregistered company shall be wound up under 
this Act voluntarily or subject to supervision ; 

(in) the circumstances in which an unregistered com- 
pany may be wound up are as follows (that is to say) 

if the company is dissolved, or has 
on business or is rarrviner on business onli 




carrying 
rlinor nn its aftairs 


and 


this 


ib) if the company is unable to pay its debts ; 

■ 

if the Court is of opinion uP 

equitable that the company should be voun up 

{tv) an unegistered company shall, for the purpo 
Act, be deemed to be unable to pay its debts 

to 

(flt if a creditor, by assignment or 

the company is indebted in a ^ 

five hundred rupees then due. has 
company by leaving at its -j-^arv. * 

business, or by delivering tl» 

ciirhmann** 


d 


company 


otherwise serving 


191 


Act No, XI of 1977. 

as the Court may approve or direct, a demand 
under his hand requiring the company to pay 
the sum so due, and the company has jor three 
weeks after the sei-vice of the demand neglected 
to pay the sum, or to secure or compound for it to 
the satisfaction of the creditor ; 

(6) if any suit or other legal proceeding has been 
instituted against any member for any debt or 
demand due or claimed to be due, from the 
company or from him in his character of 
member, and notice in writing of the institution 
of the suit or other legal proceeding having been 
served on the company by leaving the same at 
its principal place of business or by delivering 
it to the secretary, or some director, manager or 
principal officer of the company or by otherwise 
serving the same in such manner as the Court 
may approve or direct, the company has not 
within ten days after service of the notice paid, 
secured or compounded for the debt or demand, 
or procured the suit or other legal proceeding to 
be stayed, or indemnified the defendant to his 
reasonable satisfaction against the suit or other 
legal proceeding, and against all costs, damages 
and expenses to be incurred by him by reason of 
the same ; 

(c) if execution or other process issued on a decree or 
order obtained in any Court in favour of a creditor 
against the company, or any member thereof as 
such, or any person authorised to be sued as 
nominal defendant on behalf of the company, is 
returned unsatisfied ; and 

if it is otherwise proved to the satisfaction of the 
Court that the company is unable to pay its debts. 

* 

( 2 ) Nothing in this Part shall affect the operation of any 
enactment which provides for any partnership, association or 
company being wound up, or being wound up as a company 
h cinregistered company, under any enactment repealed 

y this Act, except that references in any such first- 
wentioned enactment to any such repealed enactment shall 
of tlfi^ references to the corresponding provision (if any) 
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WTiere a company incorporated outside the State 
which has been _ iv A+ate it may be wound up as an un- 

canyon business not^vithstanding that 

it hasTeen diss&ved or otherwise ceased to exist as a comply 
under or% virtue of the laws of the country- under which ,t 

was incorporated.] 


272 fll In the event of an unregistered company being 
272. (1) 1 up, every person shall be deemed 

to be a contributory who is liable to pay or 

companies. Contribute to the payment of any debt 

or liabilitv of the company. “ ^^e^thfrights of the 

payment of any sum or contribute to the 

members among themseh es, P_y -ivindine ud the 

?ompanv and^every^contfibuto^i^^riiaU be liable to contribute 

to the assets of the company all sums e 
respect of any such liability as aforesaid. 


(2) In the event 
adjudged insolvent, 
respect to the legal 
contributories and to 

shall apply. 


contributory 

of 


d^nng or 
this A^t 


being 

with 


of any 

the ' provisions 

representatives and heirs ® . 

the assignees of insolvent contnbutone 



Power tt* stay or 
train pToceedings. 


r\4 fViiQ Art with respect to st3.}ing 

273. The P“s ^ ^ Art j P 

against a company at up 

pfesentation of a petition for binding >.1? 

and before the making of a winding "P \t’ion to stay 

of an unregistered company where proceed- 

or restrain is by a creditor, extend to suits and legal p 

m . ■ V .A. ^ - m ■ mir 


Ml 1 Ui. ca.i J.A 10 Y ^ * y 

ings against any contributory of the company . 


274. Where 


Suits stayed 04 wind 
iDg Gp order 


u order has been maae 
p unregistered company. with 


an unregisterea geded 'vit 

iog «p order legal proceeding shaU be p in 

or commenced against any contributory ^ leave 
respect of any debt of the company, excep ^pose. 

r^fVrt f»r.d ^iibiprt to such terms -- mav m F 


r to 

275. If an unregistered company has no P® qj ii 

Iiirections as to pro anO DC bueu -^arQ evoedient. ^ 

perty in certain case*; for any reason it subseqn®* 

Court may, by the winding up order, or ^ ' j^ovable ^ 
Older, direct that all or any part of the prope . ■ 


I 


I . 


Section 27 1 (3) added vide Act No. VI o< 1^9® 
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rmmovable, including all interests and rights in, to and out of 
property, movable and immovable, and including obligations 
and actionable claims as may belong to the company or to 
trustees on its behalf, is to vest in the official liquidator by his 
official name, and thereupon the property or the part thereof, 
specified in the qrder sh .11 vest accordingly ; and tlie official 
Liquidator may, after giving such indemnity (if any) as tlie 
Court may direct, bring o defend in his official name any suit 
or other legal proceeding relating to that p operty, or neces- 
sary to be brought or defended for the purposes of effectually 
winding up the company and recovering its property. 

27b. The provisions of this Part with respect to un- 

Frovi.sions of th^s part registered companies shall be in addition 
cumulative. to, and not in restriction of. any provisions 

hereinbefore in this Act contained with respect to winding up 
companies by the Court, and the Court or official liquidator 
may exercise any powders or do any act in the case of unregis- 
tered companies which might be exercised or done by it or him 
in winding up companies formed and registered under this 
Act but an unregistered company shall not, except in 
the ev'ent of its being vv^ound up, be deemed to be a company 
under this Act , and then onlj” to the extent provided by this 

Part. 


PART X. 

Companies established outside the State. 


27;- 


Rsquirements as to 
companies established 
outside the State. 


(i) Every company incorporated outside the 

State, which at the commencement of this 
Act has a place of business in the 
State, and every such company which 
after the commencement of this Act establishes such a place 
of business within the State shall, within six months from 
the commencement of this Act or within one month from the 
establishment of such place of business, as the case may be, 
hie with the registrar in the province in which such place of 
business is situated, — 


(«) a certified copy of the charter, statues or memoran- 
dum and articles of the company, or other instrument con- 

or defining the constitution of the company, and, 
u the instrument is not written in the English language, a 
certified translation thereof ; 


of the 


(o) the full address of the registered dr principal office 

company ; 
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yc) a list oi the directors and 
company ; 


managers (if any) of the 


and addresses of some one or more 


persons 


(d) the State authorised to accept on behalf of 


resident in 


the company service 

serv’^ed on the company . 


1C Ji-Oi-v. ^ t - — - 

of process and any notices required to be 

m 


ir(e) the full address of that office of the company m the 
State which is to be deemed the principal place of business in 

the State of the company] 


and in the event of any alteration being made in any suen ^ 
fiJltrument ’[or in anv such address] or in the directors or < 
managers or in the names or addresses of any such 
as aforesaid, the company shaU, wnthin the presenbeo tune, 
tile with the registrar a notice of the alteration. 


i2l Anv process or notice required to be served on the 
company shall be sufficiently served, if addressed to aay 
person vvhose name has been so hied as aforesaid and lelt m 
or sent bv post to the address which has been so filed 


15) Every company to which this section applies shall W 
every year file with the registrar of the province in which the 
company has its principal place of business— , 


li) in a case where by the law, for the time “ 

force of the countri in which the company is 

such company is required to file with tj’f. .shM,'' and 

annual balance-sheet, f three copies of that b^Mce Mt^^ 

if that balance-sheet does not cmtain Schedule s »4 

supplementary statements in triplicate as shall furnish 
information] or 



Ui) in a case where no su^ ii provision is the 

law. for the time being in force, of foHB of 

a balance-sheet as such company \\ould. i lyed to in 

formed and registered under this Act, be r q 


accordance 


I 

a 

J 


Clause added wiJe Act No V I of 1999- 
SubstitntF^d for ' m such address'* vide Act >o 
Substituted for "a copy of balance-sheet'' 9,de 


V t nf 1 009 




195 


Aci A o. AV of 1977 


[ 


A 




(4) Every company to whicl] 
vhidi uses the word “ Limited ” 

tAhali, 


this section applies and 
^ part of its name 


for 


ii 


(a) in every prospectus inviting subscriptions, .0, 
ts shares of debentures in the State, state the country in which 
:he company is incorporated ; and 


i • 


(b) conspicuously exhibit on every place where it 
arries on business in the State the name of the company and 

: ie county in v^^ich the company is incorporated in letters 

- isily legible in English and Urdu characters, and 

! . 

r 

Is- company and of the country 

t w^cii the company is mcorporated mentioned in legible 
nghsh characters in all bill-heads and letter paper and in 

i 4 notices, advertisements and other official publications nf 
le company. 

( 

coinpany to which this section applies shall 

mse notice of that fact to be stated in legible charactSfln 
- i "biirh inviting subscriptions for its shares, and in 
her offit f advertisements and 

, De affixed on every place where it carries on business.j 

“'"pan-'' "''ich this section applies fails to 

'imLui 2® 'equirements of this section, the 

'‘liSt^’to °®tei-.or agent of the company, shall 

ise nt ^ exceeding live hundred rupees or in the 

-h^h'th^TfluU “cL°t;^^e“; 


[(7) I 01 the purposes ol thi; 


s section 


re-crilw^^^ expression “ cenitied ” means certified in the 
^^cnbed manner to be a true copy or a correct translation ; 

1- business ” includes a share 

or share registration office ; 


T. 


3 . 


■ «b-smions'f ^ 1999- 

of 1995 ' ^ renrmbered as (6). (7) and (8) vtWf - ct 


> 


o. \l 
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(c) the expression 


director " includes any perion 


occupying the position of dnector, by whate\er name called j 


and 


id) the expression • prospectus ’ means any prospectus, 
notice, circular, advertisement or other invitation, offering 
to the public for subscription or purchase an^^ shares or de- 
bentures of the company^ 

i[{8)] There shall be paid to the registrar for registering 

any document required by this section to be filed with him a 
fee of five rupees or such "smaller fee as may be prescribed. 

2 1277- A. (i) It shall not be lawful for any person— 


Restriction on sale and 
ofier for sale of shares. 


(0) to issue, circulate, or distribute in the State anv 
pj-Qspectus offering for subscription shares in or debentures 01 
a cmnpany ir corporated or to be incorporated outside the 
State whether the company has or has not established, or 
when formed will or will not estabhsh, a place of business •n 

the State, unless — 

[1) before the issue, circulation or distribution of the 

prospectus in the State a copy thereof, certified by 
the' chairman and two other directors of the 
company as having been approv'ed by reso^tion 
of the managing body, has been delivered for 
registration to the registrar ; 

(t>) the prospectus states on the face of it that the cop\ 
has been so delivered ; 

{Hi) the prospectus is dated ; and 

(ft) the prospectus otherwise complies with this Part • 

{b) to is.'.uc to any peiscn in the btate foim 
lion for shares in or debentures of such a comply or ^ 

company as aforesaid, unless the form is issued 

prospectus which complies with this Part; dovn 

Piovided that this provision shall not apply if h a 

that the form of application was issued in connection 


Kenumlrred as tub fccticn S Cf .e 
Sect CDS *7; ’ i- To -I, J'l" injii t« d 
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hona fide invitation to a person to enter into an underwriting 
agreement with respect to the shares or debentures. 

{2) This section shall not apply to the issue to existing 
members or debenture holders of a company of a prospectus or 
form of application relating to shares in or debentures of the 
company, whether an applicant for shares or debentures will or 
will not have the right to renounce in favour of other persons, 
but. subject as aforesaid, this section shall apply to a prospec- 
tus or form of application whether issued on or wath reference 
to the formation of a company or subsequently. 


(3) Where an}* document by which any shares in or 
del'-entures of a company incorporated outside the State are 
offered for sale to the public would, if the company concerned 
had been a company within the meaning of this Act, have been 
deemed bj^ virtue of section 98-A to be a prospectus issued b\' 
the company, that document shall be deemed to be, for the 
purposes of this section, a prospectus issued by the company. 

(4) An offer of shares or debentures for subscription or sale 
to any person whose ordinary business or part of whose ordi- 

is to T or sell shares or debentures, whether 
as principal or agent, shall not be deemed an offer to public 
for the purposes of this section. 


(5) Any person who is knowingly responsible for the issue, 
circulation or distribution of any prospectus, or for the issue of 
d iorm 01 application for shares or debentures, in contravention 
of the proAusions of this section shall be liable to a fine not 
exceeding five thousand rupees. 

^ (6) in this section and in section 277-B, the expressions 

prospectus , ‘shares’ and 'debentures’ have the same meanings 
^^\vhen used in relation to a co ; pany incorporated undei this 


fi) In order to comply with -this pai 

with 


Requirements 
pn>spectiis 


as to 


1 ' y visions of sub-clauses (it) and {Hi) o 

^use (a) of sub-section (i) of section 277-A, must 

*^atters^^ ^^iitain particulars with respect to~the'^ following 


company 
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(ii) the instrument constituting or defining the constitu- 
tion of the company ; 


enactmeXlfor^Xrthich ‘'ttel wporahon “ 
the company was effected , 


(iv) 


m the State where the said instrument, 
an address ^^ovisions or copies thereof and if 

lr°e in a foreign language » 

rter^of in the English *' 

prescribed manner, can be inspecte , 


„a the date on which and the country in which the 
' ' company was incorborated ; 


r -x V, the company was established a place oi 

(vi) whether , c+ate and if so, the address oi its 
business in the btate anu, ii 

principal office m the State . 


that the provisions of sub-clauses (t), («) and 

of this clause shall not app y 
Issued more than two years after the aa 

pany is entitled to commence busine.^ , 


• j. 4. TArnvisions of this section, state the 

[b] subject to ^ section (I-A) of section 93 and set out 
matters specified in si^b-sectioMl ) , 

the reports specified in that ^ec 


Provided that 


where anv prospectus - 
„ent that theTprospectus must speciiy ^ 

™mpany To^/rand " 


the company shall be deemea xo 

. » ^ A ^ 111 ■ 1 ■ 1 \ 


stitntion of the company. 


. aoplica«‘^®l 

(2) Any condition requiring any 

shares or debentures to waive .yith notic« ^ 

of this section. ^ purporUng „f^^^ 

contract, document, or matter not j 


prospectus shall be void 
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(3I In the event of non-compliance 'vith or contravention 
of any of the requirements of this section, a director or other 
person responsible for the prospectus shall not incur 
liability bv reason of the non-compliance .or contravention, 

if— 

(<j) as regards anv matter not disclosed, he proves that 
he was not cognisant thereof : or 

(i) he proves that the non-comphance or contravention 
arose from an honest mistake of fact on his part, or 

(c) the non-comphance or contravention was in respect 
of matters vvhich, in the opinion of the Court deahng with the 
case, were immaterial or were otherwise such as ought, in the 
opinion of that Court, having regard to all the circumstances of 
the case, reasonablv to be excused ; 

Provided that in the event of failure to include in a 

prospectus a statement ^vith respect to the matters specified 

in clause h ' of sub-section (i of section 93, no director or 

other person shall incur any hability in respect of the failure 

unless it be pro^'ed that he had knowledge of the matters not 
disclosed. 


.. Nothing in this section shall hmit or diminish any 

la lilt} which any person may incur under the eeneral law or 
this Act. apart from this section. 


■277-C. It 


on 

sin^ for sale of shares. 

for subscription or 
the public. 


shall not be la^vful for any person to go 
from house to house offering shares of a 
company incorporated outside the State 
purchase to the public or anv member of 


this sub-section the expression 
office used for business purposes 


hundred. 


exceeding rupees one 



77- ■ (i) The provisions of sections 109 to 117. both 

r.r*fiQa of charge. ^ ^20 tO I25, both inclusive 

..haU extend to charges on property’ in the 
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State which is acquired after the cor ;mencement of the Com- 
panies Amendinent Act, I 999 ' ^ company incorporated 

outside the State which has an established place of business 

in the State : 

Provided that where a charge is created outside the State 
or the completion of the acquisition of property takes place 
outside the State the proviso to sub-section (i) of section 109-A 
sh^ apply as if the property were situated outside the 

State. 

277-E. The proWsions of sections 118 and 119 shall 

mutatis mutandis apply to the case of all 
Notice of appointment companies incorporated outside the State 
of receive'. having an established place of bua- 

ness in the State and the pro\dsions of section 130 shall apph 
to such companies to the extent of requiring them to keep 
at their principal place of business in The State the books 
of account required by that section vdth respect to money 
received and expended, sales and purchases made, and assets.^j 
and liabilities in relation to its business in British India, 


PART X-A. 


Banking Companies. 


277-F. A ‘ banking company.’ means a company 

Defimtion of bMikini: carrics on as its principal business t 
comp»iiT. accepting of deposit'^ of money on ta • 

account or otherwise, subject to withdrawal 
or order, notwithstanding that it engages m addition 
one or more of the following forms of busine^s. namey 


(i) the borrowing, raising or taking 
lending or advancing of money either upon or v^hou 
the drawing, making, accepting, discounting, 
collecting and dealing in bills of exchange, ^.^eipts, 

notes, coupons, drafts, bills of lading. 
warrants, debentures, certificates, scrips and o ‘ qj 
ments^ and securities whether transferable or t-'avelle^ 

not ; the granting and issuing of letters of ere 1 • 
cheques and circular notes, the buying, selling an^ 
bullion and specie ; the buying and selling of 
including foreign bank notes ; the acquiring, ^ 
on commission, underwriting and dealing in s 


xcbais^ 

,uiDS 
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shares, debentures, debenture-stock, bonds, obligations, 
. securities, and investments of all kinds ; the purchasing and 
> selling of bonds, scrips or other forms of securities on behalf of 
constituents or others ; the negotiating of loans and ad\ ances ; 
the receiving of all kinds of bonds, scrips, or valuables on 
; deposit, or for safe custody or otherwise, the collecting and 
transmitting of money and securities ; 


(2j acting as agents for the Goverinnent or any oilie! 

person or persons ; the carrying on of agency business of am 
description other than the business of a managing agent, of a 
company not being banking company including the power to 
act as attorney and to gi\ e discharges and receipts ; 

(3j contracting for public and private loans and 
negotiating and issuing the same ; 


4 



( 5 ) carrying on and transacting 
and indemnity business ; 


1 ^ 1 of guarante 



existing or new, and developing or forming 

through the instrumentality ?f fyndicaS o? other^e^"'"^" 


(71 acquisition by purchase, lease u- 

otherwise of any property immovable or movable ^ 

opinion of the comp\"ny t^Sate 

dimmish any apprehended^ loss of liabUty^ Prevent 


or 


atari managing, selling and r 

immovable winch may come 

ompany in satisfaction or part 

Claims ; ^ 


property mo\ able 
into the possession of tlie 
satisfaction of any 


ol its 


( 9 ) acquiring and holding and generally 


dealing wit 
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anv propter" and aiiv right, title or interest in any property 
m6vfi)le or ’immovabie which may form part of the securii\ 
for ciny loans or advances or wliich may be connected nith 

any such security, 

(10) undertaking and executing trusts ; 

(11) undertaking the administration of estates 
executor, trustee or o^erwise ; 


(12) taking or otherwise acquiring and holding shares 
in anv other company ha^ mg oDjects similar to those of the 

com L anv ; 

X ^ ' 

(13) establishing and support.ng or aiding in the 
establishment and support of associations, institutions, ft nds, 
trusts and conveniences calculated to benefit empi^■vee' ‘i 
^j^_gxplovees of the company 01 the dependents 01 conne non 
of such persons, granting pensions and allowances and moiC.ng 
paunents towards insurance ; subscribing to or guaranteeir.g 
money for charitable or benevolent objects or for an\ ex- 
hibition or for any public, general or useful object . 


(14) the acquisition, construction I ^ aiij-t n 
alteration of any building or works necessary or convenicai 

for the purpose of the company ; 

(15) selling, improving, managing, developing, exchang- 
ing. leasing, mortgaging, disposing of or turning into acc am. 
or otherwise dealing v. i ch all or any part of the property a.id 

rights of the co.npan} ; 

(16) acquiring and undertaking the 

of the business of any person or comply, when sue 
is of a natur© enumerated or desc ri bed in this section , 

are incidental or 

of the busines' ol 


(17) doing all such other tliu'igs as 
inducive to the promotion or uun aiicement 
le company. 

(i) No company fortued after the 

,im.tation oi activities of the Compaiues (AmendiiientK 

banking . empanv . for the puipose ot carrying 

„ -r.-mc'K ncp« as Dart of tne 


277-G. 


banking 


luer wnicn it pre poses lu u. 
anker’ or ‘banking’ shall be 
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the memorandum limits the object of the company to the 
carrying on of the business of accepting deposit of money on 
current account or otherwise subject to withdrawal by cheque, 
draft or otherwise along with some or all ot the forms ot 
business specified in sec-tion 277- 1^- 

(2) No banking company whether incorporated in or 
outside the State shall after the expiiy' of two years from the 
commencement of the said Act carry on any form of business 
other than those specified in section 277-F ; 


Provided that the Government may, by notification in the 
Government Gazette, specify in addition to the business set 
forth in clause (i) to (171 of section 277-F, other forms of 
business which it may be lawful under this section for a 
banking company to engage in. 


277-H. No banking company shall after the expiry of two 

Banking company years from the commencement of the Com- 

manag- panies (Amendment) Act, 1999, employ 01 
lag agen . managed by a managing agent other 

than a banking company for the management of the company. 

^ 77 ”^.* • Notwithstanding anything contained in section 
Restriction on com- 103, no banking co r pany incorporated 

“P'lf commencement 

, . *he Gompames (Amendment) Act, igqq, 

shall commence business, unless shares have been allotted 
o an amount sufficient to 3 ield a sum of at least fifty 
thousand rupees as working capital and unless a declaration 
duly verified by an affidavit signed by the directors and the 
manager that such a surn has been received by way of paid up 
capital has been filed with the registrar. 


277 -J- No banking compan}- shall create any charge upon 
Prohibition of charge any Unpaid capital of the company, and 

any such charge shall be invalid. 


c*' uni aid capital. 


277-K. (1) 


Reserve fund 


Every banking company shall, after the com 
mencement of the Companies (Amend 
ment; A^t, 1999, maintain a it, serve func 

prefu frVach'’ war” i""* ‘l^clare 

o c ^ ^ 1 ^ before any dividend is decJaie 

- ch jrcfits to the leseiNe turd until the air.ctini ot 
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fund IS 6c]^i]3.1 to the jp 3 .id-up capits.!. 

j 

(3j A banking co.i pany shall invest the amount standing 
to the credit of its resei ve fund in Government securities or in 
securities mentioned or referred to in _section 20 of the Trusu 
Act, 1977. or keep deposited in a special account to be opened 
by the company for the purpose in any of the scheduled 

banks : 

Provided that the provision of the sub-section shall not 
apply to a banking company incorporated before the com- 
mencement of the Companies (Amend. nent) Act, 1990, i! 
after the expiry of two years from the commiencement of the 

said Act. 


Cas'"* reserve. 


277-I-. (i) Every banking company shall maintain by 

way of cash reser^^e in cash a sum equhi 
lent to at least one and half per cent, of the 
tim.e liabilities and five per cent, of the demand liabilities c; 
such comp mv and shall file with the registrar before the temt 
day of every’ u onth three copies of statements of theamouDt 
so held on the Friday of each week of the preceding monili 
wdth particulars of the time and demand liabihties of each such 

day. 


(2) For the purpose of sub-section (1) demand liabilities 

means liabilities which must be met on demand, 
liabilitie.'i ’ means liabilities which are not demand liaou 

ties. 


(3) Nothing in this section or in section 277-K 
to an}' of the scheduled banks. 


sh all^ app^ 


(4) If default is made in complying with the req 
ments of section 277-G, section 277-H, section 277 'J’ 
277-K or section 277-M or with the requirement 01 . 

section as to the maintenance of a cash reserve, ^nlfuH'’ 

or other officer of the compan\- who is knowingly ^ 
a partv to the default shall be liable to a fine 

five hundred rupees for every day during wlucn 

continues, and if default is made in ^'“®mp>iBg ctatcinfJi' 
requirements of this section as to the filing o enfi 

referred to in sub-section (i), to a fine n^ defadt 

hundred rupees for evary day during whic 

continues. 
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277-M. 


Ksstriot’on on nature 
of subsidiary com- 
panies 


(t) a banking company shall not form any sub- 
sidiary’^ company’’ except a subsidiary ''om- 
pany formed for the purpose of undertakiner 
and executing; trusts, undertaking the ad- 
ministration of estates as executor, trustee or otherwise and 
such other purposes set forth in section 277"F are incidental 
to the business of accepting deposits of money on current 
account or otherwise. 


•; (2I Save as provided in sub-section fil, a banking company 

: shall not hold shares in anv company whether as pledge, 
mortgagee or absolute owner of an amount exceeding forty 
per cent, of the issued share capital of that company : 


Pronded that nothing in this sub-section shall apply to 
shares held by a banking company before the commencement of 
"the Jammu and Kashmir Companies f Amendment! .Act, 1909. 


277-N. (i) The Court may on the application of a banking 

Power of Court to stay companv whtch is temporarily unable to 
proce dtng. meet its obligations make an order staying 

the co.nmencement or continuance of all actions .Tnd proceed- 
ings against the- companv for a fixed period of time on such 
terms and conditions as it shall think fit and proper and may 
from time to time extend the period. 


(2! No such application shall be maintainable 
accompanied by a report of the registrar i 


unless 


Provided, however, the Court mav, for sufficient reasons 
b>^ucWport^^^^^’ application is not accompanied 


entitlpd purposes of his report be 

condition company to investigate the financial 

documents of the company examined by ar 
ant holding a certificate issued under section 144.]'^ J 

M 


PART "XI. 


Supplemental. ■ - 




Ci 


Legal Proceedings, Offences, etc. 


78. 


Cogniaaj) 


(I) No Court inferior to that of a Magistrate of th 
• A ^ offence against thi 


ao6 


The Conpanie^' 


(2) 


Omitted. 


(3) Notwithstanding anything in the Code of Criminal 
Procedure, iqSo every offence aeainst this Act shall, for th* 
purposes of the said Code, be deemed to he non-cogmi.. 

able. 


279. 


The 


A;: 


\rplicario“* of finta. 


Court imposing anv tine under this 
ina\' direct that the whole or anv 

» V -I 

thereof be applied in or towards pa\Tne:.: 
of the costs of the proceedings, or in or towards the reward::: 
of the person on whose information the fine is recov ered. 


280. Where 

Pdv er to require li i 
ed company to ^ive 
c rit\* for co?*s. 


believe that the 
the defendant if successful in his 
security to be crivi.n for those 


a limited company is plaintih or penno:::: 
in any suit or other legal proceedini;. ai. 
Court having jurisdiction in the matt:: 
may, if it appears that there is reason: 

companv will be unable to pay the 

defence, require sufnaei: 
costs, and mav stay ai 


proceedings until the security is gfiven. 


1 


281. (I If 


I ower o 
grant rclie 


vC ourt 
in certain 


the circumstances of the case. 


in anv proceeding for negligence, deiau;. 
breach of dutv or breach of trust aciin: 
a person to whom this section applies- 
appears to the Court hearing the 
that tliat person is or mav be liable m respect of the negt 
genre, default, breach of duty, or breach of trust, but that u: 

bacarted hnnestb’ and reasonably, and that having regard to 

includin'? those connecter 

his appointment, he ought fairly to be excused for 
neglicrcnce. default, brea'^h of duty or breach of tra^t. 
Court mav relie\’e him. either wholly or part!}, 
liabilitv on such terms as the Ceun . ay think fit. 

2 ; Where an\' person to whom this 
reason to apprehend that any claim will or might 
against him in respect of any negligence, default,^ L- 
duty or breach of trust, he may apply to the ‘ can:- 

and the Court on any such application sh^ have 

power to relieve him as under this section it vvou ^ 
if it had be -n a Court before which proceedings d 

person for negligence, default, breach of duty or 
trust had been brought. 


ict No. XI of 1977. 
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/ 


(3) The persons to whom this section applies <*-re the 
foilo\^ing ; — 

{a) directors of the con pany ; 

(b) managers and managing agents of a company ; 

(c) officers of company : 


merit. 


(cfj persons employed by a company as auditr-rs 
wliether they are or are not officers of the company.] 

282. Whoever in any return, report, certificate, balance- 
Peoiity for false .state- shcct Of Other docu.iiCnt, required by or 

for the purposes of any of the provisions 
01 this Act wilfully makes a statement false in an\' 
rnateri^ particular, knowing it to be false, shall be punish- 
able with imprisonment of either description for a term w'.hich 
may extend to three years, and ill also be liable to fine. 

‘[282-A. Any director, managing agent, manager or 

pToTm' *. company 

i "'Tongfully obtains possession of an\' 

property ot a company, having any such property in his 

SS'’“ih "nrnoVf contributory thereol! bf punish! 

be ordered bx/ tb r thousand rupees and mav 

teCd^l^hlh'a dm?rbeTxfd'b!.°t?^^^ “P - 

not Sceeding two ™Pnsonment for a penod 


282-B. 


(i) All moneys or securities deposited wHth n /. 
for misapplied- pany by its eniDlov»»Pc r. ^ com- 

rir I ^ 

m special account to be opewd^bv*the c^*'*^'* company 

the contract of service.^ ' ^ purposes agreed to 

(2) Where a provident fund ha« Koo 

i se twd , constituted bv 

ajr-A «i ,8.-3 ia,,rtei No. VI of 
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comDanv for its employees or anv class of its employee, all 
moneys 'contributed to such fund (whether by the comuany or 
bv the emnlovees) or accruine by wav of mterest or otherwise 
to such fund after the commencement of the Companira 
(Amendment! Act. lOOO. shaU be either deposited into the 
savinys account of the Jammu and Kashmu Government or 
be invested in securities mentioned or referred to in c auses 
to (e) of section 20 of the Trusts Act, 1977. and all rnoneys 
belondns to such fund at the coramencemerit of the said ..c 
which are not so invested shall be invested m such secant, a 
bv annual instalments not exceedine ten in number and no 
less in amount in any year than one-tenth of the whole amount 

of such monevs. 

X 

^3) Notynthstanding anything to the contraiA^ in the niles 
of an\- fund to which sub-section (2) applies 
tract betwef'n a company and its employees no ^ . 

entitled to receive in respect of such portion ^ ^ 

provisions of sub-section (2) interest at a rate exc edi . 
rate of interest xdelded by such inyestment. 

(4) An employee shall be entitled on 

behalf to the company to see the bank s ^ ^ ^ ""h- 

or security such as is referred to in sub-section (il and .at 

section (2). 

(5) Anv director, managing agent, manager or 

of the romoany who knowingly contravenes or 

authorises the contravention of the provisiom . five 
shall be liable on conidction to a fine not 

hundred rupees. 1 


283. 


Pena tv for 
nieof-w-o'd ' 


If any person or persons trade or << pjitiit' 

under any name or title o 

ed ” is the last word, orated 

persons shall, unles- rlub _ g{ty 

with limited liability, be liable to a ^^*or tide 

rupees for everv' day upon wbich tha name 

been used. 


’[284. The provisions of this Act with ot 

up shaU not apply to am ^^P^enced 
which the vdnding up ha- 


arinR <■’1 pen^ nc 
''inr*^ win Hi : I’P 


1. S«ctlt>n 28 a 3i»b*tlta**l ^hd 4 Act No. M of 1900. 


Act No. XI of 1977. 



before the commencement of this Act, but every such 
company shall be wound up in the same manner and witli 
same incidents as if this Act has not been passed. 


'[283. PIvery instrument of transfer or othei dociunfiit 

Saving of dccu. ents. hefoTe the Commencement o( this A- t 

in pursuance of any rule or Jaw o? pracfit . 
shall be of the same force as if this Act liad not b« en 
passed, and for the purpose of that instrument or do* un ■ni 

that rule or law or practice shall be deemed to remain in full 
force. 


286. (i) The offices existing at the cou.niencement *>f 

Forafr registration Act for registration of joint-stock 

companies shall be continued as if'they 

^ had been established under this Act. 

““Panies kept in any such existing offices 
to be k?pT u'nd Jr thif '"Sisters of companies 


287. .Nothing in this Act shah affect the orovisim,.. , < 

Religious Endowments Act No. I. of 1977 Pt^'isions „f 


288 The enactments mentioned 

Me hereby repealed to the extent and 
in the fourth column thereof.] 


in the Fourth Schedule 
in the manner specified 


I- .li'ignres and 
>nfert»d ^:de Act So 


wor-Is ‘OS'; to too 
’ 1 of 19c 9 


omittetV 


<l«lete(1 and sactiona 


J 85 to 
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SCHEDULES 


THf: FIRST SCHEDULE. 

[See sections 2. 17. iB. JQ. '2bb) 

TABLE A. 

regulations foe Company 

LIMITED BV ^5hAREb. 


}'relin:inur\' . 


unless tlie context otherwise 
in the . Companies .' ot or 


are 


I In these regulations, 

" th.reof m force a. the .at. 

which these regulations become binding on the compam, 
hall have the mefnings so definetl ; and words importing tb 
4n-ular shall include the plural., and vice versa and word^ 
importing the masculine gender shaU inclu.lc females, am. word, 
importing persons shall include bodies coiporate. 

J-^i/Kitiess . 

2. The directors shall have regard to the t'estnction^ un 
the commencement of business imposed b\ section i j 
CompX Act. tf, .and so far as. those restnefons 

binding upon the companv . 

Shares. 

Subiect to 'lie provisions, if any. in that 

of th'e memorandum of association of the on the 

out prejudice to any special rights previoush co 

holders of existing shares in the - (deferred, iot 

othe? special rights, or such 10ns the 

mine ’[and any preference it is or at the 

option of the company is liable to be rede -■ ^ 

4. If at any time the share capital is 
classes of shares, the rights attached to ant 


1 . 


Added Act >o VI of 199‘». 


Act No. XI of 1.^77. 


2li 


otherwise provided by the terms of issue of I he sliares of 
class) mav ^fsubiect to the provisions of section 00- A ot me 
Companies Act, 1977] be varied with the consent m writing 
of the holders of three-fourths of the issued shares of that class, 
or with the sanction of an extraordinary resolution jjassed at 
a separate general meeting of the holders of the shares of 
the class. To every such sep arate general meeting the provi- 
sions of these regulations relating to general meetings shall 
niuiatiis mutandis apply, but so that the necessary c[uorum 
shall be two persons at least holding or representing by proxy 
one-third of the issued shares of the class. 


5. No share shall be offered to the public for suliscription 
except upon the terms that the amount payable on applica- 
tion shall be at least five per cent, of the nominal amount of the 
share ; and the directors shall, as regards any allotment of 
shares, duly comply with such of the provisions of sections loi 
and 104 - of the Companies Act, as may be applicable 
thereto. 


6. Every person whose name is entered as a member 

in the register of members shall, without payment, be entitled 

to a certificate under the common seal of the company specify- 

ing the share or shares held by him and the amount paid up 

thereon : Provided that, in respect of a share or shares held 

jointly by several persons, the company shall not be bound to 

issue more than one certificate, and delivery of a certificate 

for a share to one of several joint-holders shall be sufficient 
delivery to all. 


7 * If a share certificate is defaced, lost or destroyed 
1 may be renewed on payment of such fee, if any, not exceed- 
ing eight annas, and on such terms, if any, as to evidence and 

indemnity as the directors think fit. 

8. '[Except to the extent allowed by section S4-A of the 
Compames Act, 1977] no part of the fUnds of the^ company 

semritv ,P">'<=hase of, or in loans upon*^ th'e 

security of, the company s shares. 


Lien. 


bein^ n Ti^u shall have a lien on every share fnot 

g Uy-paid share) for all moneys (whether presently 


!• Inserted eide ,\ct No. VI 


)f I'Jld. 
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pavable or not) caUed or payale at a fixed time in respect 
of that share, and the company shall also have a lien on all 
shares (other than fully-paid shares) standing registered in 
the name of a single person, for all moneys presently payable 
bv him or his estate to the company ; but the directors may 
at any time declare any share to be wholly or in part exempt 
from the pro^•isions of this clause. The company's lien, if 
any, on a share shall extend’ to all dividends payable thereon. 

lo. The company* may* sell, in such manner as the 
director thinks fit, any* shares on which the company has a 
lien but no sale shall be made unless some sum in respect of 
which the lien exists is presently payable, nor until the 
expiration of fourteen days after a notice in writing, stating, 
and demanding pay*ment of such part of amount in respect o: 
which the lien exiks as is presently payable, has been given 
to the registered holder for the time being of the share, or the 
person entitled by reason of his death or insolvency to the 

shares. 


II. The proceeds of the sale shall be applied in pay- 
ment of such part of the amount in respect of which the lien 
exists as is presently* pay*able, and the residue shall (subject to 
a like lien for sums not presenth* payable as existed upon 
the shares prior to the sale (be paid to the person entitl^ to 
the shares at the date of the sale. The purchaser shaU be 
registered as the holder of the shares, and he shall not be 
bound to see to the application of the purchase-money, nor 
shall his title to the shares be affected by any irregulanty u* 
invaliditv in the proceedings in reference to the sale. 


Calls on Shares. 


The directors may* from time to time make 
upon the members in respect of any* moneys unpaid on m 
shares, provided that no call shall exceed one-four o 
nominal amount of the share, or be pay*able a to 

month from the last call ; and each member shaU f^u p ^ 

receiving at least fourteen days’ notice specifying 
times of pay*ments) pay to the company at the tune 
specified the amount called on his shares. 


13. The joint-holders of a share shall be joint!} 
severally liable to pay all calls in respect thereo . 




14. 


If 


called 



P 


aiil 
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for the payment thereof to the time of the actual payment, 
but the directors shall be at liberty to waive payment of that 

interest wholl\' or in part. 

15, The provisions of these roLiulations as to payment 
of interest shall appl}^ in the case of non-payment of any sum 
which, bj" the terms of issue of a share, becomes payable at a 
fixed tirne, whether on account of the amount of the share, 
or by way of premium, as if the same had become payable by 
virtue of a call dulv made and notified. 

16. The directors mav make arranjsjements on the issue 
of shares for a difference between the holders in the amount of 
calls to be paid and in the times of payment. 

17- The directors may, if they think fit, receive from 
any member willing to advance the same all or any part of the 
money’s uncalled and unpaid upon any shares held by him ; 
and upon all or any of the moneys so advanced may (until the 
same would, but for such advance, become presently payable) 
pay interest at such rate (not exceeding, without the sanction 
of the company in general meeting, six per cent.) as may be 

agreed upon between the member paving the sum in advance 
and the directors. 


Transfer and tra)ismission of shares. 


18. The instrument of transfer of any sliarc in the 

company shall be executed both by the transferor and transferee, 

and the transferor shall be deemed to remain holder of the 

s are until the name of the transferee is entered in the register 
or members in respect thereof. 

r Shares in the company shall be transferred in the 

oumg form, or in any usual or common form which the 
directors shall approve 


I, A B of 


, in consideration of the 
paid to me by C D of 
tbf* < 531 ^ n cf/at-ock” \ j — insfer 



sum of rupees 
(hereinafter called " th 
to the said transferee 1 
undertaking caUed the 


laresj numbered in the 
Company, Limited, to 
ecutors, administrators 
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and assigns, subject to the several conditions on which I held 
the same at the time of the execution thereof, and I, the 
said transferee, do hereb}- agree to take the said share (or 
sharesj subject to the conditions aforesaid. As witness our 
hand the day of 

Witness to the signatures of, etc. 

20. The directors may decline to register any transfer of 
shares, not being fully-paid shares, to a person of whom they 
do not a] prove, and may also decline to re^ster any transfer 
of shares on which the company has a hen. The directors 
mav also suspend the registration of transfers during^ the 
fourteen davs immediately preceding the ordinary general 
meeting in each year. The directors ma}' decline to recognise 
anv instrument of transfer unless — 


(a) a fee not exceeding two rupees is paid to the com- 
pany in respect thereof ; and 


( 6 ) the instrument of transfer is accompanied by the 
certificate of the shares to which it relates, and such other 
evidence as the directors may reasonably* require to show the 
right of the transferor to make the transfer. 

’[If the directors refuse to register a transfer of any 
shares they shall written two months after the date on which 
the transfer was lodged with the company send to the trans- 
feree and the transferor notice of the refusal.] 


21. The executors or administrators of a deceased sole 
holder of a share shall be the only persons recognised by the 
company as having any title to the share. In the case ot a 
share registered in the names of two or more holders the sur- 
vivors, or survivor, or the executors or administrators ot the 
deceased surviy or, shall be the only^ persons recognised y 
the company^ as having any title to the share. 


22 . Any person becoming entitled to a share in 
quence of the death or insolvency of a member shall, up 
such evidence being produced as may from time 
required by the directors, have the right either to be r^^^ 
tered as a member in respect of the share or, instead 0 ^ ^5 
registered himself, to make such transfer of the share a 

deceased or insolvent person could have ijneor 

directors shall, in either case, have the same right to dec 

1. Inserted vid^ Act ' o. VI oi 199P. 


Act No. XI of 1977. 


2 


1 £ 


suspend registration as they would 
transfer of the share the 
before the death or insolvency. 


have had in the case of a 


deceased or insoKent person 



ti,.. person becoming entitled to a share by reason 01 

the death or insolvency of the holder shaU be entitled to tht 

eX'ledVf ."di-antages to which he wouhl 

fnir ^ if he were the registered holder of the share ex 

he shall not, before being registered vs a mrnibnr 

rnTriah?'c‘’"t "’’Tn in’ respret of it Tr^erci^ 

the company" ■’ relation to meetings ol 



Foyfeiture of shares. 


call on thi dai- aonoin md '"stalmenfof 

may, at any time thereafter^diirinnncV 'li'cctor 

such call or instalment remains tmpaid 'servl rnmlc ° 

requiring pavment of so much of n.o ’ fi • on hin 

unpaid, together with any invest which 1°'' instalment as is 

liiLeresr winch ina\r Iia\'e accrued. 



the expiration o/fou^een daTs fro^^^fh^ r' t^'arliei 

on or before which the na\'menf ^ notice 

made, and shall state that, in theTvent notice is to b 

call was made wilfbe liable to be fHte'r'"* «>' 




uch 


26. If the requirements of ant- 

are not complied with, any share n re- 

Payment required b. lit ^ime tl 

a resolution of fi ' j- ^ notice has been 
olution of the directors to that effec 


notice as 
of whi 



s 





r, 

made, be 


C * 




27. A forfeited 
01 on such terms an 

mav^'’b 

may be cancelled 



share ma}^ be sold or 
in such manner as the < 
before a sale of disposition 
such terms as the 



on 


^rwise 
rectors 

the foi 
directors 





think 


Pm-son whose 
shah ^ member in 

Pavahir s\! the 

by him to the 




shares na\'e 
respect of the 

to 

date of forfeit 

in 







ed 

shares, but 




were 


company 



respect of the shares, but 



his liability shall 

rnent in fnll of th6 



The Companies 

dse if and when the 
jiominal amount of 




shares. 


receive paV' 




A ,inlv verified declaration in uhluxs .uat the 

“9* ^ ni flip cornpsi^^'j 3 .n(i tlicit cL sh3.r6 in the 

declarant is a director of 



SSion.^haU ^ be ‘entitled ‘toTe 

lLl‘r^ aldXt^ decla|t.^n, 

l“d‘"poXn {hi^ot ^soTd "ordfsp‘o°s?d^ 

and t i^older of the share andshall not he ^ 

be regis er _nj;(;at;ion of the purchase money (if any) nor 

*2 ff n trie tn the share be affected by any irrepff anty or 

invalidity in the proceedings in relerence to me 

sale or disposal of the share 



of shall 






cin The provisions of these regulations as to 
T_ 1 +V»p ra'^e of non-pavment of any sum u*** — . . 

SI s" ■ 

clulv ms-dc and notified. 

Conversion of shares into stock. 

Wi,,. 'S:vS;rav.s‘& p-ss’l’s-l 

re^-ctnverf any s?ock1nto’ pafii-up ^shares of any 

tion. 

32.. The holders of stock may 
part thereof, in the same manner, - 

Peculations, as and subject to which, the bhar^^ 

the stock, arose might previously admit 

stock transferable, and restrict or forbid t , „ 

tions of that minimum, t.nt the minm 

the nominal amount of 



the shares from 




arose . 



33. The holders of stock s 
of the stock held by them, have 



according to the _ 

nghts, V 





217 


A cl No. XJ 0/1977. 

and advantages as regards dividends, voting at meetings of tlic 

company, and other matters, as if they held the shares fi<jm 

which the stock arose, but no such privilege or adxantage 

(except participation in the dividends and profits of tiie 

compan}') shall be conferred by any such aliquot part of stock 

as would not, if existing in shares, have conferred that privilege 
or advantage. 


34- Such of the regulations of the compan\' (other 
than those relating to share-warrants), as are applicable to 
paid-up shares shall apply to stock, and the words “ share ” 

1 '"delude " stock ’’ ' and 

stockholders. 


Share-warrants. 

• ^ company ma}’ issue share-warrants, and accord- 

mgl3, the directors may in their discretion, with respect to 

siaL? paid-up, on application in writing 

person registered as holder of the share anH 

from timeTequ^^^^ 

S® ft? Shari ‘ftuf ' 

fs“dirfte“'^ .il? 

stamped, stating that the ?S?flh1?.arlan?™nt,tled ’I’ 

othenvise for the pajnnent' of dividend? or " 

on the shares included in the warrant moneys, 

3^’ A share-warrant shall entitle tr>o v. 
shares included in it, and the share si ab ^ 

deliverj- of the shar;-warrant, a?d the '? 

lations of the companv^ with respect Fa t ^ 
mission of shares shall Lt applj thereto 

of +i?~ bearer of a share-warrant shall rtr. 

the warrant to the comnan\’ fnr n surrender 

nient of such sum as the directors and on pay- 

Prescribe, be entitled to have his name ^nne 

he register of members in respeetTthe^ 1 ^^^^^^her in 

''•arrant. respect ot the shares included in the 

denoft' ^ share-warrant mav 
eposit the warrant at the office of rn ^ 

me oihce of the company, and so long 
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a meeting 

o 

sing 
the 




the warrant remains so deposited, the depositor shaU have 
the same ri^^ht of signing a requisition tor callrng 

^'Ahe company, and of ""f, '„tZ/hel 

expiation of two clear days from the time of deposit as if his 
J,ame were inserted in the register of members as the holder 
Sf the shares included in the deposited warrant. Not more 

warrant 'rhe companv shall, on two days written notice, 
return the ^hhre w^irrant to the depositor. 



•m. Subiect as herein otherv%-ise expressly 
person shall, as bearer of a share-warrant, si^ a 

caUing a meeting of the company, or attend, or v 
anv other privilege of a member at a rneeting o 
or be entitled to receive any notices ti^m 
but the bearer of a share-warrant shaU be < 
respects to the same privileges and advantageb 
named in the register of menibers 
in. luded in the warrant, and he shall be 

company. 






a 


in all other 
as if he were 
of the shares 

of the 



as 

w 

of 


_^o. The directors mat 
to the terms on v hich 







or coupon ma\ 
defacement 



e 1 



to time, make rules 
fit) a new s 

by may of renewal in case 







Alteration of Capital. 


41 - 

company in g 


The directors may. 



eneral meetin 


or 


wirn the 
increase 

of 


■- 'the 



sanction of _ 
hare capital bi 


such amount, as the 



such sum, to be divided mto 
resolution shall prescribe. 

42. Subject to any direction to of' 

be gi^•en bv the resolution sanctioning offered to such 

capftal, all - new shares shall before issue 

persons as at the date of the o er i-n orop rtion. as 

from the company of general ^ ^t^ of the existing 

shares to which they are entitled. The finiiting 

by notice specifying the wiU be deemed 



a time within which the ofter, it not acce 


I. substituted for 'an extraordinary resolution of the 

u- VI of I9 v9' 



’ fidi 


Shi- 

f Xr*- . 

it, a: •• 
the '■ 
Xf.i - 

* w 

the -■ 

ten : 

r. 
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to hi‘ decrliiuMl. an<l af er the expiration of tliat time, or on the 
receipt of an intimation from flie person to whom the offer is 
ma<ie that he declines to accept the share offered, the director^ 
may dispose of the same in such manner as thev think most 
: henehcial to the company. The directors may likewise sq dis 
]‘->se oJ an\- new shares which {b\' reason of ratio winch the 
new shares liear to shares held by persons entitled to an offer 

of net\- shares; cannot, m the opinion of the directors lie 
conveniently offered under this article. • ’ 


roMC;: 

\wl: 
■ or t;c 
.e o;c: 


ina;: 

? ii 1 : • 
f th ■- 

iber c 


4 J- 1 he new shares shall be subject to the same Drovi^iiooc 

,v,th rolorence to the payment of calls, lien, transfer 

mission, nyeitiire and othemise as the shares in the oricinai 
.''liare capital. '^cigmai 

44 - The company may. by ’[ordinar\' resolution] 

^ (a) consolidate and divide its share c^T-ttf-oi • i 

of larger amount than its existing shares • ^ ^ 


li.alcj- -1 l^> siib-di vision of its existine' shares or anv r,f i-i 

^’'f' mialler amount than is '^-ed , into shares of 

'*tion. subject. neve?ib:L;s to Ae nklS";]™' 

II siih-secti.M, (I) of .section 50 of fhe Companief Acf'®'’ ‘ 

,f .1 '■'.‘'"v' shares which, at the 

V t.''" "■ or 

\\ an\ person ■ 

> a-' 


date of the passin 
agreed to be taken 


OCi - 




ii: 






ik 


n' 




:er^^ 

I 

*•1 


>S Sh'ate canitt'',n"°!''P'‘"'' I'esolntion, 

Jicidenr antV, ■ and with and subiec/ 

■ntident authorised and cotiscnt required by lau j 

Gc-icral ^lecfnics. 


reduce 

fo any 


/! asfc 
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^ t, I ' general meeting of the i o 

pTompaiy,, Act. ^ leqmud In section 77 of the 
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months from the date of its incorporation and thereafter once 
at least in every year] at such time (not being more than fifteen 
months after the* holding of the last preceding general meet 
ing) and place as may be prescribed by the company in general 
meeting, or, in default, at such time in the month following 
that in which the anniversary of the company’s incorporatior; 
occurs, and at such place as the directors shall appoint. In 
default of a general meeting being so held, a general meeting 
shall be held" in the month next following, and maybe called 
bv any two members in the same manner as nearly as pos.'^ible 
as that in which meeting.^ are to be called by the directors. 


47. The above-mentioned general meetings shaU be 
called ordinary meetings ; all other general meetings shall be 
called extraordinary. 


48. The directors may. whenever they think lit. 
call an extraordinary general meeting, and extraordinary 
general meetings shall also ,be called on such requisitions, 
or in default, ina\’ be called by requisitionists, as provided 
by section 78 of the Companies Act. If at any time there are 
not within the State sufficient directors capable of acting to 
form a quorum, an\' director or any two members of t. e 
company ma\- call an extraordinary general meeting in t.e 
same manner as nearly as possible as that in which meetinsj 
mav be called by the directors. 


Proceedings at General Meeting. 


44 '[Subject to the provisions of sub-section (2)of secU'‘' 
81 of the Companies Act, 1977 relating to special resolution^; 

fourteen days’ notice at the least (exclusive of the a 
which the notice is served or deemed to be served, but me ^ ^ 
of the day for which notice is given) specifying ^ 

dav and the hour of meeting, and, in case of special ’ 

the general nature of that business, shall be given in ^ 
hereinafter mentioned, or in such other manner. 
ma}’ be prescribed by the cempany in general n. to - 
such persons as are. under '[the Companies Act, 
the regulations of the C( mpan\', entitled to recel^t: ^uc 

' ' • ’ " issi^-r. to goe *- 

_ rr > er ^hall d® 

an\ m^rroci - 
: eral meeting- 


or] 


from the ccmpan\ , but the ‘'accidental cmi 
to or the r.on-rece;p L of notice! 
invalidate the j)rDeLedin,..:s at a-i 
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50 . All business '-hall be deemed special that is trans- 
acted at an extraordinary meeting, and all that is transacted 
at an ordinary meeting ^\dth the exception of sanctioning a 
dividend, the consideration of the accounts, balance-sheets 
and the ordinary report of the directors and auditors, the 
election of directors and other officers in the place of those 
retiring by rotation, and fixing of the remuneration of the 

auditors, 

51 - No business shall be transacted at any general 
meeting unless a quorum of members is present at the time 
when the meeting proceeds to business ; sa\’e as herein other- 
wise provided two memb rs in the case of a p ivate companv- 

and five members in the case of anv other companyl personally 
present shall be a quorum. 

5^- It within half an hour from the time appointed for 

the meeting a quorum is not present the meeting, if called 

upwn the requisition of members, shall be dissolved ; in any 

other case, it shall stand adjourned to the same day in the 

next \\ eek at t '.e same time and place, and, if at the adjourned 

meeting a quorum is not present within half an hour from the 

time appointed for the meeting, the members present shall 
be a quorum. 

.o3- The chairman, if antg of the board of directors shall 
preside as chairman at ec r\- genera' meeting of the 

company. ' 

,54- If there is such chairman, or if at any meeting he 

'Within hfteen minutes after the time appointed 
mo K meeting, or is unwilling to act as chairman, the 

cha^nTa* shall choose s jme one of their number to be 


a^ uK^ K chairman may. with the consent of any meeting 

meetS so directed by the 

SS to ’ meeting from time to time and from 

adioumed^ business shall be transacted at any 

the meetinW ^ business left unfinished at 

J^eeW adjournment took place. When a 

adiourLd notice of the 

nieetiL ^ shall be given as in the case of an original 

§ ;5a\e as aforesaid, it shall not b^ 


X. 


\V 


ordi Jubstit :ted for "three ;nerubers'’ • iU Act No. VI of 


1999 
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any notice of an adjournment or of the business to be transacted 
at an adjourned meetincr. 

56. At any fjeneral meeting a resolution put to rb 
vote of the meeting shall be decided on a show of han(i> 
unless a poll is (before or on the declaration of the result o( tb 
show of hands) demanded ^ Tin accordance with the provision' 
of clause (<'i of sub-section (i) of section 79 of the Companb 
Act. 19 / 7 ' and. unless a poll is so dentanded a declaratior 
b\- the chairman that a resolution has. on a show of hands, beer 
carried, or carried unanimouslx’, or by a particular majontv 
or lost, and an entry to that effect in the book of tb 
proceedings of the company, shall be conclu.sive evidence of the 
fact, without proof of the number or proportion of the \ ote« 
recorded in favour of or against, that resolution. 

57. If a poll is dulv demanded, it shall be taken 
in such manner as the chaiiTnan directs, and the result 
of the poll shall be deemed to be the resolution of the meeting 
at which the poll was demanded. 

5d. In the case of an equality of votes, whether on a 
show of hands or on a poll, the chairman of the meeting ai 
which the show of hands takes plac •, or at which the poll r" 
demanded, shall be entitled to a second or casting vote. 


5'. . A }:)oll demanded on the election of a chairman w 
a question of adjournment shall be taken forthwith. 
poll d manded on an\' other question shall be taken at 'Ut 
time as the chairman of the meeting directs. 


^ otes of Meii'.bers. 



'•t h. 


bo. On a show of hands e\'ery member present in 
shah hat’e one vote. -"On a poll e\'er\- member shall ha^f fti 
^’ote in respect of each share or each hundred rupees '' - 
held b\' liim.. 




wl 


(>i. Ill the case of joint-holders, the ^■ote of thu 

'.vrio tenders a \ ote. whether in person or by 

be accepted to the exclusion of the votes of the 
hoiri<>rc • {qj- ^^is purpose seniority shall be de e 

rVr in wliicli the iiamcs stand in the regi- 


holders , 

the order in 
members. 

I. Substitut*d for by at leist thi'e iiieaibers' •'!*' .WtNt- ^ ^ 

Substituted far tbs seat^oc© doII ©very raftmber shall 

idch share of which he is the bolder” Act So, Vi of 1999- 
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62. A member of unsound mind, or in respect of whom 
an order has been made by any Court having jurisdiction in 
lunacy, may vote, whether on a show of hands or on a poll, 
by his committee or other legal guardian, and any such 
committee or guardian may, on a poll, vote by proxy. 

63. No member shall be entitled to vote at any general 
meeting unless all calls or other sums presently payable by 
•nim m respect of shares in the company have been 


or given either personally 

or bv proxy : Provided that no company shall vote by urox\' 


IS m 


Iindef^the^hlnd" nf shall be in writing 

authorised lit wri^LO or"'0?“Jh‘°'' ^ ^ulv 

'[unless he is a member of the comply] ^ P''®''>’ 

of.a|rne?:rtr:uOh:OSrfto^^^ 

S be”epS\“t^hO*regfs3 “offife o?T^ 

less than seven t\^-f’urrk ^ u t fnee of the company not 

meeting at which the- person named'in tL*'"’t bolding the 
treated as valid. instrument of proxy shall not be 

foUowLg 10 ™"^“” am- o‘tCj”fO”® ^ *" ‘Ite 

approve : — which the directors shall 


" T 

^embej: of the 

appoint 

and on my behalf 


of 


Company, Limited. 


at the 


in the district of being a 

Company, Limited, hereby 
as my proxy to vote for me 
ordinary; or extraordinary, as the 


^ ^’P 5*. f^r 4 . ^,.^1 .^o. 1 lippVtttel t. 


presoil I 

act tt 
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director so appointed shall not, while holding that office be 
subject to retirement by rotation or taken into account in 
determining the rotation of retirement of directors, but his 
appointment shall be subject- to determination ipso facto if 
he ceases from any cause to be a director, or if the c, Want 
in general meeting resolve that his tenure of the oifice (>1 
managing director or manager be determined. 

7J^ The amount for the time being remaining undis- 
charged of moneys borrowed or raised by the directors for 
the purposes of the company (otherwse than by the issue of 
share capital) shall not at any time exceed the issued share 
capital of the company without the sanction of the company in 


of tL ^ comply with the provisions 

thereof foi the time being m force, and in particular with the 
p ovision in regard (o the registration of the particulars of 

Tcreated bT it “P'^rty of the companv 
or created b\ it and to keejung a register of the directors and 

to >ending to he registrar an annual list of members and a 

summary of particulars relating thereto and notice of an\- 

increase of share capital, or conversion of 

^heJefn.'"^’ notifications of any chang^es 


K clii'^ctors shall cause minutes to be made in 

books prot'ided for the purpose— ' 


(a) of all appointments of officers made by the directors 


ing of tbl m directors present at each meet- 

ing of the directors and of any committee of the directors • 


of resolutions and proceedings at all nieetint-s 

directors”'"'’*"' ’ *""• 


^id every director 


nr present at any meeting 

ken, directors shall sign his name fn 

Kept for that purpose. 

The Seal. 


of directors 
a book to be 


6 . 



rhe seal of tlie company shall not be affixed to an 
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C3.6 TTi 3 ,v be) ^enertil meeting of tbe conip 3 .n\ to be 
the * 


held 


adjournment thereof. 


dav of 
Sighed thi 
Directors. 


on 


and at anv 

% 

dav of 


68. The number of the directors and the names of 
the first directors shall be determined in u riting b\ a 
majority of the subscribers of the memorandum of associa- 
tion. 

The company shall j rint or exhibit the names 
of all the directors on the correspondence forms used by it. 

The remuneration of the directors shall from time 
to time be determined bv the company in general meeting. 

70 . The qualification of a director shall be the holdiru- 
of at least one share in the compan\;, and it shall be his dut.- 
to comply with the provisions of section S3 of the Companies 

Act. 


Power and duties of Directors. 


71. The business of the company shall be managed 
b\' the directors, who may pay all expenses, inciirre 

getting up and registering the company, and ma\ ■ 

such powers of the company as are not b\ e , ^ 

.\ct or any statutory modification thereof for . > 

being in force, or by these articles, required to w 

by the company in general meeting, subjec n _ 
to any regulation of these articles, to the ^ 

Act and to such regulations being prescribed 

the aforesaid regulations of provisions, a> ma , I" „ ^ade 
by the company in general meeting ; tuit uo prior 

by the company in general meeting shall m^ a 1 
act of the directors which would have een c a 
regulation had not been made. 


72. The directors may from time to time ‘ j^anag^ 

more of their body to the office of managing -.^vay 

for such term, and at such remuneration (u e le -^rtly^ 
salary, or commission, or participation a 

t'a\' tnd partly in another) as they may 


one ^v 


I. Rtfnlatioa 68*A addtd ♦'♦d# Act 


VT oi 


i 
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instrument except hv the authority of a resolution of the 
board of directors, and in the presence of at least two dirw tr,r> 
and of the secretary or such other person as the directors ir.dv 
'^nnoint for the purpose ; and those two directors and secretarv 
or^other persons as. aforesaid shall s^n every instrument t. 
which the seal of the company is so affixed in their presence. 

Disqualifications of Directors. 

The office of director shall be vacated if tlie -lircc- 


tor 


77 


ol sliur*;? 
uch calb 


' (a) fails to obtain within the time specified in s .b- 
section dfof section -185] of the Companies Act, 1977 or at 
anv time thereafter ceases to hold, the share qualmcatr n. 
if an\', necessary for his appointment , or 

{b} is found to be of unsound mind by a Court of com* 
petent jurisdiction ; or ‘ 

(c) is adjudged insol\-ent ; or 

(d) fails to pav calls made on liim in respect 
held by him within 'six months from the date of 

being made ; or 

4 

{e) without the sanction of the companv in 

meeting accepts or holds any office manaeu or 

pam other than tlmi of a managing director or man , 

a legal or technical a<l\ iser or a banker ; or 

if) absents hinu^t If from three consecutbe meet^ 

the directors or from all meetings of 

continuous period of three months, whichever i'' § ^ 

out leave of absence from the board of directors , 

(g) accepts' a loam from the companv or 

is concerned or participates in the 
contract with the company ; or 

![(♦)] is punished with imprisonment for a 
ing six months : 


profits ot any 


term exceed 


1. CUxises (<; and / } of tectioo 77 f fluttered *» ( ) *0^ (*) * 

»ub«tituted vidt Act Xo VI 01 1999. , 

2, Substituted for 84' Act . o. ^ 1 of 1999 * 
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Provided, however, that no director shall \'acate his 
office b}' reason of liis being a member of any compan}'^ which 
has entered into contract with, or done any work for, the 
company of which he is director ; but a director shall not vote 
in respect of any such contract or work, and if he does so vote, 
his vote shall not be counted. 

Rotation of Directors. 

* ^ 

78. At the first ordinar}- meeting of the company, the 
whole of the directors shall retire from office, and at the 
ordinary’ meeting in every subsequent year, one-third of the 
directors for the time being or, if their number is not three or 
a multiple of three, then- the number nearest to one-third shall 
retire from office. 

79. The directors to retire in every year shall be those 
who have been longest in office since their last election, but as 
between persons who become directors on the same day those 
to retire shall (unless they otherwise agree among themselves) 
be determined bv lot. 

w 

80. A retiring director shall be eligible for re-election. 

81. The company at the general meeting at which a 
director retires in manner aforesaid ma}' fill up the vacated 
office by electing a person thereto. 

82. If at an\’^ meeting at which an election of directors 
ought to take place, the places of the vacating directors are 
not filled up, tjhe meeting shall stand adjourned t ill the same 
day in the next week at the same time and place, and, if at the 
adjourned meeting the places of the vacating directors are not 
filled up, the vacating directors or such of them as have not 

places filled up shall be deemed to have been re-elect- 
ed at the adjourned meeting. 

S3. ^[Subject to the provisions of sections 83-A and 83-B 
of the Companies Act, 1977] the company may from time to 
time in general meeting increase or reduce the number of 
directors, and inaj* also determine in what rotation the increased 
or reduced number is to go out of office. 

04. Any casual vacanc}" occurring on the board of 
di lectors may be filled up by the dire^ors, but the person 

I- Iiu»rted vidt .\ct No. VI ol 


1999. 
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so chosen shaU be subject to retirement at the same time as 

bccornc £t director on the ds.\ on tiie directed 

in whose place he is appointed was last elected a director. 

8". The directors shall have power at any time, an: 
from time to time, to appoint a person as an additional director 
who shall retire from office at the next follo^^'lng ordman. 
general meeting, but shall be eligible for election by the compare, 
at that meeting as an additional director. 



ow The company mav b\- extraordinary resolution 
remove any director before the expiration of his period of ofl&ce, 
and mav bv an ordinary resolution appomt another person 
in his stead' ; the person so appointed shall be subject to 
retirement at the same time as if he has become a directw 
on the day on which the director in whose place he is appointed 

was last elected a director. 



Proceedings of Directors. 

87. The directors mav meet together for the despatch 
of business, adjourn and otherwise regulate them “fmg 
as they think fit. Questions arising at any meeting sh ^ 
decided bv a majority of votes. In case 

votes, the chairman shall have a second o. „ _ 

director may, and the secretary on the requisition of 

shall, at any time, summon a meeting of directors. 

88. The quorum necessary for the ^ 

business of the directors may be fixed by the c^ect 
unless so fixed shall (when the number of dire 

three) be three. 

So. The continuins directors may not act 
an\- vacancy in their body, but, it and so ^ the 

is reduced below the number fixed b\ or p of 

regulations of the company as the nurpose'd' 

directors, the continuing directors may act lor P 
increasing the number of directors to that n ^ 
summoning a general meeting of the company , 

other purpose. 


, • ilipir meetiDS^ 

91-. The directoi^ may elect a J M of6ce; 

and determine the period lor which he is to 
if no such chairman is elected, or if at any . . 
man is not present within five minutes after the 


appoiO’ 
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for holding the same, the directors present may chose one of 
their number to be chairman of the meeting. 


91. The directors may delegate any of their powers to 
committees consisting of such m. ember or members of their 
body as they think fit : any committee, so formed shall, in 
the exercise of the powers so delegated, conform to any regu- 
lations that may be imposed on them by the directors. 


92. A committee may elect a chairman of their meetings ; 
if no such chairman is elected or if at any meeting the chairman 
is not present within five minutes after the time appointed for 
holding the same, the members present may choose one of 
their number to be a chairman of the meeting. 

93- A committee may meet and adjourn as they think 
proper. Questions arising at any meeting shall be determined 
by a majority of votes of the members present, and, in case of 

an equality of votes, the chairman shall have a second or 
casting vote. 


94. All acts done by any meeting of the directors or of a 
committee of directors, or by any person acting as a director, 
shall, notwithstanding that it be afterwards discovered that 
there was some defect in the appointment of any such directors 
or persons acting as aforesaid, or that they or any of them 
were disqualified, be as valid as if e\'ery such person had 
been duly appointed and w as qualified to be a director. 

Dividends and Reserve. 


95. The company in general meeting may declare 
dividends, but no dividends shall exceed the amount recom- 
mended by the directors. 

96. The directors may from time to time pay to the 
members such interim dividends as appear to the directors 
to be justified by the profits of the compan}’^. 

97. No dividends shall be paid otherwise than out ol 
profits ^ [of the year or any other undistributed profits]. 

98. Subject to the rights of persons (if any) entitled tc 
Shares with special rights as to dividends, all dividends shall 
De declared and paid according to the amounts paid on the 

Ad Jed vidM Act No VI of 1999, 


The Companies 


shares, but if and so long as nothing is paid np>on any of th( 
shares in the company, dividends may be declared and pair 
according to the amounts of the shares. No amount paid oi 
a share in advance of calls shall, while carrying interest, b 
treated for the purposes of this article as paid on the share. 

go. The direct. ors may, before recommending an' 
dividend, set aside out of the profits of the company sud 
sums as they think proper as a reserve or reser\-es which sha! 
at the discretion of the directors, be applicable for meetin 
contingencies, or for equalising dividends, or for any oth 
purpose to which the profits of the company may be proper 
applied, and pending such application may, at the hke di; 
cretion, either be employed in the business of the compaE 
or be invested in such investments (other than shares ot ti 
company) as the directors may from time to time thii 

fit. 

100. If several persons are registered as joint-holds 
of any share, an\’ one of them may^ ^ve effectual receipts ic 
any’ dividend payable on the share. 

101. Notice of any dividend that may have been dedan 
shall be given in manner hereinafter mentioned to the persra 

entitled to share therein. 

102. No di\'idend shall bear interest against the cur 
pany. 

Accounts. 


^[103. The directors shall cause to be kept proper 
of account with respect to — 


boo 


(a) all sums 
company and the 
expenditure take 


of money 



m 


\ 

received and expended b) ^ 

respect of wni 





ib) 




and purchases of goods by the conip^. 


(c) the assets and liabilities of the company. 



^[104. The books of account shall be kept at 

office of the company' or at such other place as 




A&t H©* VI d 



■ 
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shall think fit and shall be open to inspection by the directors 
during business hours.] 

105- The directors shall from time to time determine 

whether and to what extent and at what times and places and 

under what conditions or regulations the accounts and books 

of the company or any of them shall be open to the inspection 

of members not being directors and no member (not being a 

director^ shall have any right of inspecting any account or 

book or document of the company except as conferred by law 

or authorised by the directors or by the company in general 
meeting. 

’[io6. The directors shall as required by sections 131 and 
131-A of the Companies Act, 1977, cause to be prepared and to 
be laid before the company in general meeting such profit and 
loss accounts, income and expenditure accounts, balance sheets 
and reports as are referred to in these sections.] 

107. ^ The profit and loss account shall ^[in addition to the 
matters ^ referred to in sub-section (3) of section 132 
of the Companies Act, 1977J show, arranged under the most 
convenient heads, the amount of gross income, distinguish- 
ing the several sources from which it has been deri\ ed. and the 
amount of gross expenditure, distinguishing expenses of the 
establishment, seJaries and other like matters. Every item 
of expenditure fairly chargeable against the \'ear’s income 
shall be brought into account, so that a just balance of profit 
and^loss may be laid before the meeting, and, in cases where 
any item of expenditure which may in fairness be distributed 
over several 3-ears has been incurred in any one year, the 
whole amount of such item shall be stated, with the' addition 
of the reasons wh}' onl3- a portion of such expenditure is 
charged against the income of the v'ear. 

108. A balance-sheet shall be made out in every 3^ear 

and laid before the company in general meeting made up to 

a date not more than six months before such meeting. 

The balance-sheet shall be accompanied b3- a report of the 

directors as to the state of the company’s affairs, and the 

amount which they reconur.end to be paid by way of dividend, 

and the amount (if any) which thev propose to carrv to a 
reserve fund. 

1. Regulation 106 substituted vicU Acfc No. VI of 1999. 

2. Inserted vid$ Act No. VT of 19^9. 
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A rnrtv of the balance-sheet and report shaU, 
r i^^oT-c^T^reviouslv to the meeting, be sent to the 

1 [fourteen] da\ p . ^ notices of general meetings in the 

STaTner tn wwi notices are to be given hereunder. 



Tio The directors shall in all respects comply with 
provisions of sections 130 . to I 35 of the Compames Act, 
OT anT statutory modification thereof for the time being m 

force. 




Auditors sh^ 

lated'ln accordance v^uth 
Companies Act, or any statutory 

the time being in 




their duties regu 






Notices 


TT2 (i) A notice mav be given by the company 

member either personally 6r by sending it by post to 
member dress or (if he has no registered ac 

his regis address, if any, yvithin the State su 

him to\he company for the giving of notices to him. 



1 1 



I; 



{2) Where a notice is sent 
shall be deemed to be effected 
paving and posting a letter 
the contrary is proved, to have 
the letter would be delivered 



S0rvice of the notice 





pre- 

the notice, and, unless 
... at the time at y^hid 
ordinary course of post. 



the 


If a member nas no registerea ^^-ithin 

state, ind has not supplied to » 

the State for the giving of notices to ^ neighbour- 

him and advertised in a newspaper cir be deemed 

hood of the registered ^^°,^^jch\he adverti^^^^^ 

to be duly given to him on the da\ 


appears 


A TTiaA' bp e^iven bv the company 

114. A notice may be 6^'^“ a- . the lo 

[°]med ts[ in thVrelisteJ i®n respect of the share. 


to the 




A notice may be given 
persons entitled to a share in cons* 
insolvency of a member by sending i 
prepaid letter addressed to them by 

I Substituted for “Seven” vide . ctNo VI 


tn the 

company ^ 

the death 

the post m * 
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representaives of the 'leceased, or assignee of the involvent 
or by an 3 ^ like description, at the address (if any) in the State 
supplied for the purpose the persons claiming to be so 
entitled, or (until such an address has been so supplied) b 3 ' 
giving the notice in an 3 " manner in which the same might 
have been given if the death or insolvency had not occurred. 

ii6. Notice of every general meeting shall be giv^en in 
some manner hereinafter authorised to (a) every member of the 
compan 3 ’ (including bearers of share-warrants) except those 
members who (having no registered address within the State) 
have not s pplied to the compan 3 ^ address witliin the State 
for the giving of notices to them, and also to (b) every person 
entitled to a share in consequence of the death or insoh enc 3 ’-, 
of a member, who, but for his death or insolvenc 3 ^ would be 
entitled to receive notice of the meeting. i r * * * j 

U ords * no other person shall be entitled to receive notice of general meeting" 
omitted vide Act No. VI of 193D. 
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TABLE B. 

^49 /• >i) 

Table of Febs to bb Pacd to th^ Rb ri^raA 4 

7 By a co}npi^ hioi^^g a sh irs c.ipitaL 


Rs. 


H. 


For renst aton of a company whose nominal 
share capital -ioss not exceed Rs. 20,000, a fee of 

For registration of a 00 noany whose nominal share 
capital exceeds Rs. 30.000. the above fee ot forty rupees , 
with ti3 foUo.vln- adlitionil fees regulated according 
to the amount of nominal capital (that is to ^y) 

For every 10,000 rupees of no.minal share capital, or 
part of 10,000 rupees, after the first 20,000 rupees 

up to 50,00 > 

For everv 10 000 rupees of nominal share capital, or 
part of 10,000 rupees, after the first 30.000 rupees 

up to 10,00,000 


40 0 0 


20 0 0 


500 


For every 10,000 rupees of nominal share 
part of 10,000 rupees,-, after the first 

rupees 


capital, or 
10,000,000 


100 


4 


o 


For registration of any increase of share capitol made 
after the first registration of the company, the same 
feefper 10.000 Rupees or part of 10.000 rupees, ^ 
would have been payable if such increased 
had formed part of the original share capital at the 

time of registration. 

vided that no company shall be liable to pay in resi^ 
of nominal share capital on registration, or 
any greater amount of fees than 1,000 rupees tafai^ 

into account, in the case of fees payable on ^”.1”®^®^® 
of share capital after registration, the fees paid on 

or istration, 

o 

For registration of any existing company, 
companies as are by this Ac‘ exempted from 

payment of f^s in 

Act the same fee as is charged for registeniig 
company. 

For filing any document by this Act 
IShoisfd to be filed, other than ^® 
or the abstract required to be filed 'mth 
by a receiver or the statement recj Hired to e 
the registrar by the liquidator in a winding up 


0 0 




r 
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Ks. a. p. 


6. For making a record of any act by this Act 

authorised or required to be recorded by the registrar 
a fee of s . 


o o 


II. — By a company not having a share capital. 


4 * 


5 * 


F or registration of a company whose number of members, 

as stated in the articles of association, doe^ not exceed 
20 


For registration of a company whose 
members, as stated in the articles of 
exceeds 20, but does not exceed 100 


number of 
association. 


For registration of a company whose number of 
members, as stated in the articles of association, 
exceeds 100, but is not stated to be unlimited 
the above tee of Rs. 100 with an additional Rs. 5 

for every 50 members, or less number than so 
members, after the first 100. 

For registration of a company in which the number 

of members is stated in the articles of association to 
be unlimited, a fee of 

m % 

For registration of any increase on the number of 
members, made after the registration of the 
company, the same fees as would have been payable 
if such increase had been stated in the articles of 
association at the time of registration 

Provided that no one companj- shall be liable to pay 
on the whole a greater fee than Rs. 400 in respect 
of Its number of members, taking into account 
the fee paid on the first registration of the companj'. 


6 . 


7 - 


8 . 


For registration of any existing company except 
such companies as are by this Act exempted 
Irom payment of fees in respect of registration 
under this Act the same fee as is charged for 
registering a new company. 

For filing any document by this Act required 

authorised to be filed, other than the memo- 

ranaum or the abstract required to be filed with 

the regLstrar by a receiver or the statement re^ 

guired to be filed with the registrar by tlie liquidator 
m a w'lnmg up ^ 

For making a record of any fact by thi.s Act authorised 
required to be recorded by the registrar, a fee 
• • » 


40 o o 


100 o o 


400 o o 


O u 


500 


• 
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i[THE SECOND SCHEDULE.] 






(See Section gS and 154; 


FORM I. 


The Companies Act, 1977. 

Statetnent tn lien of pt osp'ectus filed by • 

_ _ Limited, pursuant b 

section of the Compa'nies Act, 

Presented for filing by 

The nominal share capital .of Rs 

the company. 


Divided into 


^Shares of Rs each. 


. . ^ Shares of Rs. each 

L Sahres of Rs each. 


Amount (if cLn3^) of above Shares of Rs. 
capital which consists of re- 
deemable preference shares. 


The date on or before which 
these shares are or are liable, 
to be redeemed. 


Names, descriptions and ad- 
dresses of directors or propos- 
ed directors and managers or 
proposed managers, and any 
provision in the articles, or 
in an^’ contract, as to ap- 
pointment of and remuner- 
ation payable to directors or 
managers. 

1 . Secor.d Schedule substituted v'de Act ' o VI. of i9'.'5 


Act No. XI of 1977. 23? 

If the share capital of the com- 
pany" is divided into different 
classes of shares, the right 
of voting at meetings of the 
company conferred bt', and 
the rights in respect of capi- 
tal and dividends attached 
to, the several classes of 
shares respectively. 


Number and amount of >hares 
and debentures agreed to be 
issued as fully or parth* paid 
up otherwise than in cash. 


I- Shares of Rs. full\’ 

paid. 

. 2. Shares upon which Rs. — 
( per share credited as paid 

) 3. Debentures Rs. 

f 4. Consideration. 



Names and addresses of ven- 
dors of propert\- purchased 
or acquired, or proposed to 
be purchased or acquired by 
the company. 

Amount (in cash, shares or de- 
bentures) payable to each 
separate vendor. 


Amount (if any) paid or pay- 
able (in cash or shares or de- 
bentures) for any such pro- 
perty, specifA-ing amount (if 

any) paid or payable for 
good-will. 


f Total purchase price Rs. - 

j Cash . . Rs. — 

A Shares . . Rs. _ 

I Debentures . .Rs. - 

(^Good-will ..Rs. - 


Amount (if any) paid or pay- Amount paid Rs. 

able as commission for sub- Amount payable Rs 

scribing or agreeing to sub- 
scribe or procuring or agree- 
ing to procure subscriptions 
for any shares or debentures 
in the company or 

Rate of the commission 


f • 


Rate per cent. 


The C oynt>anies 
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The number of shares, if any. 
which persons have agreed 
for a commission to subscribe 

absolutely. 


Estimated amount of prelimi- Rs. 
nary expenses. 


Amount paid or intended to be Name of promoter 
paid to any promoter. Amount Rs. 

Consideration for the payment Consideration ; — 


Dates of, and parties to every 
material contract (except 
contracts entered into the 
ordinary course of the busi- 
ness intended to be carried 
on by the company or con- 
tracts, other than contracts 
appointing or fixing the re- 
muneration of a managing 
director or managing agent, 
entered into more than two 

years before the delivery of 

* ^ 

this statement). 



Time and address of the con- 
tracts or copies thereof may 
be inspected. 


Names and addresses of the 
auditors of the company (if 
any) . 


Acf \V.. XI of 1977 


23 


Full particulars of the nature 
and extent of the interest of 
every’ director in the pro- 
motion of or in the property 
proposed to be acquired b^’ 
the company’, or, where the 
interest of such a director 
consists in being a partner 
in a firm, the nature and 
extent of the interest of the 
firm, with a statement of all 
sums paid or agreed to be 
paid to him or to the firm in 
cash or shares, or otherwise, 
by any person either to in- 
duce him to become, or to 
qualify him as, a director, or 
others\'ise for services ren- 
dered bv him or bv the firm 
in connection with the pro- 
motion or formation of the 
company. 


If it is proposed to acquire any 
business, the account, as 
certified by the persons by 
whom the account of the 
business have been audited, 
of the net profits of the 
business in respect of each 
of the three financial years 
immediately preceding the 
date of this statement pro- 
vided that in the case of a 
business which has been 
carried on for less than 
three years and the accounts 

of which have only been 

# 

made up in respect of 
two years or one year the 
above requirement shall 
have eriect as if references 
to two years, or one year, 
as the case may be, were 
Substituted, for references to 
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three years, and in any such 
case the statement shall say 
how long the business to be 
acquired has been earned 

on. 


(Signatures of the persons 
above-nametl as directors or 
proposed directors. or of 
their agents authorised in 
writing) 
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FORM II. 

The Companies Act, 1977 

Statement in lieu of prospectus filed by 

L Ignited pursuant to suh~se< tion 

(i) of section 154 of the Companies Act, 1977. 

Present for filling by 


The n 'minal share capital of the company Rs 


rShares of Rs each. 

Divided into . . <! Shares of Rs each. 

[^Shares of Ks each. 


Amount (if any) of above Shares of Rs each. 

cap tal which consists of 
redeemable pre.'erence shares. 


The date on or before, which 
these shares are, or are liable, 
to be redeemed. 


3J3ies, descriptions and 

addresses of directors or 
proposed directors and 

managers (<t proposed 
managers and any provision 
the articles, or in any 
contract, as to appointment 
of and remuneration payable 
to directors or managers. 
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If the share capital of the com- 
pany is divided into different 
classes of shares, the right of 


voting at meetings of the 
company conferred by and 
the rights in respect of capi- 
tal and dividends attached 
to the several classes of shares 
respectively. 


Number and amount of shares i. 

and debentures issued within 
the two years preceding the 2. 
date of this statement as fully 
or partly paid up other\Nise 
than for Cr sh or agreed to be 3. 
so is ued at the date of this 4. 

statement. 


Shares of Rs. ^fullv 

paid. 

Shares i:pon which R>.— 
per share ( redited as 
paid. 

Debenture Rs. 

Consideration. 


Names and addiresscs of ven- 
dors of property (i) purchas- 
ed or acquired by the com- 
pany within the two years 
preceding the date of this 
statement or (2) agreed or 
proposed to be purchased or 
acquired by the company. 



Amount {in cash, shares or 
debentures) payable to each 
separate vendor. 


Amount (if any) paid or pay- Total purchase 
able (in cash or shares or Price 
shares or debentures) for any Cash 
such property specifying 
amount (if any) paid or 




Act A'o. XI of 1977. 


r Shares 

pa\'able for goodvrill . . J Debentures 

Good\\'ill 


Amount {it an\*) paid or pa}*- Amount paid, 
able as commission for sub- Amount payable, 
scribing or- agreeing to pro- Rate per cent, 
cure subscriptions for an\' 
shares or debentures in the 
compam’ ; or rate of the 
commission. 


The number of shares, if any, 

• which persons have agreed 
tor a commission to subscribe 
absolutel}'. U nless more 

than two 3-ears have elapsed 
since the date on which the 
compam- was entitled to 
coiTLineiice business; — 

Esfimated amount of prelimi- Rs 

nar}- expenses. 

^uoimt paid or intended to be Name of promoter 

paid to any promoter. Amount Rs 

consideration for the pa3-ment. Consideration. 



oates of, and parties to e\-er3- 
aterial contract (except 
cantracts entered into in the 
ordinax3- course of the busi- 
^ intended to be carried 
oy the compan3- or con- 
tracts, other than contracts 

or fixing the re- 
of a 

err., j ■ *"^^anaging Agent 
^’G^rs cefore the delivery- of 

statement). 


appointing 

ni'oneration 

■^1 

Cii ector Or 


managmg 
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Times and place at which 'the 
contracts or copies thereof 
may be inspected. 


Names and addresses of the 
auditors of the compony. 



Full particulars of the nature 
and extent of the interest of 
every director in the promo- 
tion of or in the property 
purchased or acquired by the 
company within the two 
years preceding the date of 
this statement or proposed to 
be acquired by the company 
or where the interest of such a 
director consists in being a 
partner in a firm, the nature 
and extent of the interest of 
the firm, with a statement of 
aU sums paid or agreed to be 
paid to him or to the firm in 
cash or shares, or otherwise, 
by any person either to induce 
him to become, or to qualify 
him as, a uirector, or other- 
wise for services rendered by 
him or by the firm in connec- 
tion with the promotion or 
the formation of the com- 
pany. 


If it is proposed to acquire any 
business, the amount, as 
certified by the persons by 
whom the accounts of the 
business have been audited, 
of the net profits of the 
business in respect of each of 


Act No. XI of 1977. 
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the three financial years im- 
mediately preceding the date 
of this statement provided 
that in the case of a business 
which has been carried on for 
less than three years and the 
accounts of which have onlv 
been made up in respect of 
two years or one year the 
above requirement shall have 
effect as if references to two 
years or one j^ear, as the case 
mav be, were substituted for 
references to three years ; 
and in any such case the 
statement shall say how long 
the business to be acquired 
has been carried on. 


(Signatures of the persons above 
named as directors or 
proposed directors or their 
agents authorised in writing). 



Dated the 


day of 
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THE THIRD SCHEDULE. 




m 

FORM A. 


(See sections 6 and 15 1) , I 

I 


Memorandum of Association of 

Limited by Shares. 


A Company 


is^ — The name of the compaii}’ is “ The Eastern 
Carrying Company Limited.” 


2 ,nd . — ^The registered office of the company will be situate 
in the provmce of Jammu. 


yd . — The objects for which the company is established 
are ” the conveyance of passengers and goods between such 
places as the company may from time to time determine, au 
the doing all such other things as are incidental or conduci'f 
to the attainment of the above object.” 


4//1. — The liability of the members is limited. 


5fA.— The share capital of the company is 
thousand rupees, divided into one thousa id shares 0 

hundred rupees each. 

r 

We, the several persons w'hose names and in 

subscribed, are desirous of being formed into ^ 
pursuance of this memorandum of association, and .'J , 
tively agree to take the number of shares in the capi 
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company set opposite our respective names. 

Number of 
shares taken 

Names, addresses and description of subscribers, by uach 

subscriber. 


I. A. B. of Merchant 


200 


2. 


C D 


> I 


• # 


2 


3. E. F., ,, 


J > 


30 


-f • • j 3 > 


m « 


* • 


40 


I* J • 3 J > 


3 3 


15 


t * 3 3 3 


3 3 


\f V 

/ • * *■ ■ * 3 3 3 


I I 


10 


Total shaxes taken 


* m 



Dated the day of 

Witness to the above signatures. 




X. of 


iSee sections 7 and 13 1) 

Memorandum and Articles of Association of a 
Company limited by Guarantee and not having 

. A share capital. 


^I ernorandum of Associatioji . 

_ — The name of the company i.s " The Mutual Srinagar 

oats Marme Association Limited.” 


2^g The Companies 

2nd.— The registered office of the company ^nll be situate 
in Srinagar. 

3r^_The objects for which the company is established 
are " the mutual insurance of boats belonging to members 
of the company, and the d..ing_ all such other thingsas are^ 
incidental or conducive to the attainment of the above 

object.” 

The liability of the -members is limited. 

Every member of the company undertakes to 

contribute to the assets of the company in the event of its 
being wound up while he is a member, or within one year 
afterwards, for payment of the debts and liabihties of the 
company contracted before he ceases to be a member, and the 
costs, charges and expenses of winding up and for the adjust- 
ment' of the rights of the contributories among themselves, 
such amount as mav be rec^uired not exceeding one hundred 

rupees. 

We, the several persons whose names and addresses are 
subscribed are desirous of being formed into a company in 
pursuance of this memorandum of association. 

Names, Addresses and Descriptions of Subscribers. 

“ I. A. B. of 

” 2. C. D. of 

” 3. E. F. of « 

” 4. G. H. of 

“ 5- I- J- 

“ 6. K. L. of 

“ 7. M. N. of 

Dated the day of 

Witness to the above signatures. 

X. 1 ., ot 

Articles of Association to .accompany preceding 

Memorandum of Associ.ation. . 

Number of Members. 

m 

I. The company for the purpose of registration is 
declared to consist of five hundred members. 
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2. The directors liereinafter mentioned m&v, whenever 
the business or the association requires it, register an increase 
of members. 


Definition of ^lembers. 

3. Every person shall be deemed to have agreed to 
become a member of the company who insures any boat or 
share in a boat in pursuance of the regulations heieinafter 

contained. 


General Meetings. 


4. The first general meeting shall be held at such time 
not being less than one month nor more than three months 
after the incorporation of the compan\% and at such place, as 
the directors may determine. 


5. A general meeting shall be held once in every year 
at such time (not being more than fifteen months after the 
holding of the last preceding general meeting) and place as 
may be prescribed by the company in general meeting, or, 
in default, at such times in the month following that in which 
the anniversar3^ of the compan3'’s incorporation occurs, and 
at such place, as the directors shall appoint. In default of a 
a general meeting being so held, a general meeting shall be 
held in the month next following, and ma}- be called bj' an\’ 
two members in the same manner as nearly* as possible as that 
in which meetings are to be called bj' the directors. 


6. The above-mentioned 
called ordinary meetings ; all 
be called extraordinary’. 


general meetings shall be 
other general meetings shall 


7 - The directors ma\^ whenever they?^ think fit and shall, 
on a requisition made in writing by* any five or more members, 
caU an extraordinary general meeting. 

0. Any^ requisition made by’ the members must state the 
object of the meeting proposed to be called, and must be 

by the requisitionists and deposited at the registered 
office of the company . 


• receipt of the requisition the directors shall forth- 

''^th proceed to call a general meeting : if they^ do not proceed 
o cause a meeting to be held within twentv-one days from 
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thP date of the requisition being so deposited, the requisition- 
ists or any other five members may themselves call a meeting. 

Ptoceedifi^s at General ^^Teettfi^s, 


10 Fourteen days’ notice at ^ the least; specifying the 
nlace the day and the hour of meeting, and in case of special 
business the general nature of the business, shall be given to 
the members in manner hereinafter mentioned, or in such other 
manner (if any) as may be prescribed by the company in general 
meeting ; but the non-receipt of such a notice by any member 
shall not’ invalidate the proceedings at any general meeting. 


II. AU business shall be deemed special that is transact- 
ed at an extraordinary meeting, and all that is transacted at 
an ordinary meeting, with the exception of the consideration 
of the accounts, balance-sheets and the ordinary report of the 
directors and auditors, the election of directors and other 
officers in the place of those retiring by rotation, and the fixing 

of remuneration of the auditors. 


12. No business shall be transacted at any meeting 
except the declaration of a dividend, unless a quorum ot 
members is present at the commencement of the business. 
The quorum shall be ascertained as follows (that is to say):- 1 
the members of the company at the time of the meeting do no 
exceed ten in number the quorum shall be five ; if they exceed 
ten there shall be added to the above quorum one lor every 
five additional members with this limitation, that no quorum 

shall in any case exceed ten. 


11 13* within one hour from the time appointed for 

the meeting a quorum of membrs is not present, the meeting, 
if called on the requisition of the members, shall be dissolve , 
in any other case it shall stand adjourned to the saine day 
in the following week at the same time and place ; and it ai 
such adjourned meeting a quorum of members in not present, 

it shall be adjourned sine die. 


14. The chairman (if any) of the directors shall preside 
as chairman at every general meeting of the company. 


15 * 


If there is no such chairman, or if at any meeting 

‘ members 


he is not present at the time of holding the same, the 
present shall choose some one of their number to be char 

of that meeting. 



I 
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i6. The chairman may. with the consent of tin* incctin/.;, 
adjourn the meeting from time to tiim* and from place to place, 
but no business shall be transacted at any adjourned meeting 
other than the Imsiness left unfinished nt tin* meeting from 
which tlie adjournment took pla( ■. 


!; 17. At an\- general meeting, unless a poll is deinanried 

, bv at least three members, a declaration by tlic chairman 
; that a resolution has been carried and an entry to that »*ffect 
.an the hook of ])roceedings of tin- company shall, be conclusi\c 
'e\idence of the fact. \vithf>ut proof of tlie number or proportion 
f the votes recorded in favc)ur of or against the rescdution. 


Ik 


18. If a poll is demainled in manner aloresaid, the same 

'shall he taken in such manner as the chairman directs, and the 

■ « 

result of the poll shall l)C deemed to be the resolution of tlu 
"meeting at whicli tin* poll was demanded. 


Votes of M embers. 


19. E\’ery member shall ha\ e one vote and no more. 

20. If an\' meml -r is a lunatic or idiot, he ma\’ \’ot«* by 
' his committee or otlur legal guardian. 

21. Xo memlter shall In* entitled to V(jt(' at any meeting 
'unless all moneys due from him to the com])an\' ha\e been 

paid. 

22. On a poll \otes may be gi\en either personally or 
by proxy : Provided that no company shall \’ote by pro.xy 
as long as a resolution of its directors in accorclaiu'e with the 

* if 

provisions of section 80 oi the Companies Act is in force. 

pr^xy shall be appointed in writing under the hand ol the. 
appointer, or, if such appointor is a corporation under its 

common seal. 


23- (i) No person shall act as a inoxy unless he is a 
member, or unless he is appointed to act at the meeting as 
proxy for a corporation. 

(2) The instrument appointing him shall be deposited 
at the registered office of the company not less than fortv- 
cignt liours before the time of holding th»* meeting at which ho 
y ses tc> \-ote. 
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24. Any instniment appointing a proxy shall be in the 
following form ; — 


Company, Limited. 


I ^ of 

being a member of the Company, Limited, 

hereby appoint 

■ as nl}* proxy, to vote for me 

and on my behalf at the (ordinary or extraordinary, as the 
case may bel general meeting of the company to be held on 

the ■ ' 


and at an\- adjournment thereof 


Signed this day of 


i • 


Directors. 


2" The number of the directors and the names of the 
first directors shall be determined by the subscribers of the 

memorandum of association. 

26. Until directors are appointed, the subscriber 
of the memorandum of association shall, for all the purposes 

of the Companies Act, 1977 be deemed to be directors. 


Poicers of Directors. 


The business of the company shall be managed by 
the dfrectirs! who may exercUe alf such powers of the co* 
nanv as are not hv the Companies Act, to,, or by m 
rfathtorv modification thereof for the time being in force, or 
bv these' artkles, required to be exercised by the company » 
ginerai meeting ; but no regulation made f "'Eor 

general meeting shall invalidate any' prior ac o _ ■ 

ivhich would have been vhlid if that regulation had not nee 

made. 


Elections of Directors. 


28. The directors shall be elected annually b} the co 
pany in general meeting. 


Business of Company. 


(Here insert rules as to mode rn iA,hich business of ms 
is to be conducted.) 


Acf No. XI of 1977. 

A udit. 
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20. Auditors shall be appointed and their duties regulated 

in accordance with sections 144 and 145 of the Companies 
Act 10*^ or any statutory modification thereof for the time 
being in force/ and for this purpose the said sections shall 
have effect as if the word “ members ” were substituted for 
"share-holders,” and as if ” first general meeting” were 
substituted for ” statutory meeting.” 

Notices. 


30. A notice may be given by the company to any 
msmber either personally, or by sending it by post to him to 

his registered address. 

31 Wliere a notice is sent by post, service of the notice 
shall be deemed to be effected by properly addressing, pre- 
paying and posting a letter containing the notice and, unless 
the Contrary is proved, to have been effected at the time at 
M'liich the letter would be delivered in the ordinary course of 

post. 

Ncifnes, Addresses and Description of Subscribers . 

'' I. A. B. of 
” 2. C. D. of 
”3. E. F. of. 

” 4. G. H. of 

" 5 - I. J- of 
” 6. K. L. of 
” 7. M. N. of 

Dated the day oj 19 


Witness to the above signatures. 




X. Y., of 


FORM C. 


(See sections 7 and 151) 


^Iemor.^ndum .\nd Artici-ES of Association of CoMr.A.N\ 

Limited by Guarantee, and having sh.are c.-vpiiai.. 


Memorandum of Association. 


„ ^^t . — The name of the company is 

rlotpl T : 


“ The Snowv Range 


1 
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The Co>Hpaniei^ 

2 nd . — The registered office of the companv will be 
in the Province of Kashmir. 


o 


tif.— The objects for which the companv is establisher 

g m the Snowy Range, bv prbvidiii^ 
hotels and con^•eyances by sea and hv land foV the a.' 

commodation of tra\ ellers, and the doing all such other thin-' 

as are incidental or conducive to the attainment of the above 
object.’ 


4^h . — The liabilitv of the members is limited 

5//.’.- -Every member of the company undertakes 10 
contribute to the assets of the compant' in the event oi 
its being wound up while he i.s a member, or within one yea: 
afterwards, for payment of the debts and liabilities of the 
compan\ . contracted before he ceases to be a member, and 
the cost, charges and expenses ol a winding up the same and 
tor the adjustment of the rights of the contributories amongst 

themselves, such amount as may be required, not exceedine 
fifty rupees. 


Nil . — The share capital of the companv shall consist 0: 
five hundred thousand rupees, divided into five thousar.c. 
shares ot one hundred rupet-s each. 


the several persons whose names and addresses are 
subscribed, are desirous of being formed into a company m 
pursuance of this memorandum of association, and we res- 
pectively agree to take the number of shares in the capital oi 
the compony set opposite our respective names. 


Name, tiddresses and 'lescriptons of subscribers. 


Number oi 
shares 
taken by 
each 

subscriber. 





« I 


\ . 1 ) . f j 1 


200 


i 4 


y 


( . 1). of 



• 4 




« • 


• « 


# • 
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Number o 
shares 

Name, addresses and descriptions of subscribers. taken by 

eacli 

subscriber 


“ 4. G. H. of 
“5. I. J. of 
6. K. L. of 
“ 7. M. N, of 


40 

15 

5 

10 



Total shares taken 



Dated the 


day of 


19 


itness to the abo\ v' si^crnatures- 


X. of 


A.Yticles of A ssociatio)^ to 


accompany preceding. Memorandum of 
Asaocxation . 


.. •''hare capital of the company is tive hunrlr 


- xjt viiireturs ina\ , with thp 
meetincc reduce the amount of 



of the compj 
in the cc 


J- 1 he directors max’, 
in general meeting, cancel 
pany. 


with the sanction of the con 
any shares belonging to the 


sKoir\’ ’^^‘^/'irticles of Table A of the 
to apply to^'The 



nies Act, toj- 


these articles an 


I 
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Names, Addresses and Description of Subscribers. 

merchant. 

“ I. A, b. of 
“ 2. C. D. of 
" 3. E. F. of 

“ 4 ' 

“ 5. I. J- of 

“ 6. K. L. of 
“ 7. M. N. of 


Dated the 


day of 



-« 


Witness to the above signatures. 


X. Y., of 


form d 


(Sre sections 8 and 15 1) 


Memorandum and Articles of Association of an in 
LIMITED Company having a share capita 

Memorandum of Association. 

15/. —The name of the company is “ The Patent stereo 
type Company.” 


2nd. 


The registered office of the company viH be situ 
in the province of Jammu. 

3rd.— The objects for which the oompanv is 
are “ the working of a patent method of the sole 

stereotvpe plates of which method P. Q-. 
patentee.” 

bed 

We, the several persons whose of this 

desirous of being formed into a company ?'i,, a^ree to tahe 
memorandum of association, and we respec i\ e , set 

the number of shares 
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opposite onr respective names. 


Number of 
shares 

Names, addresses and descriptions of subscribers, taken by 

each 

subscriber. 

“ I. 

A. B. of 

. . * • 3 

“ 2. 

C. D. of 

2 

"3- 

E. F. of 

« • • • • * I 

" 4- 

G. H of 

2 

• • , • • • • ^ 

< ( _ 

I. J. of 

2 

^ m • • * • ^ 

“ 6. 

K. L. of 

• 

T 

0 m » • V 4 

( i ^ 

/• 

M. N. of 

* • * • • • I 

Total shares taken , . 12 


Dated the day of 19 • 

Witness to the above signatures. 

4 

X. Y.. of 

Articles of Association to accompany the preceding 

Memorandum of Association. 

1. The share capital of the company is twenty thousand 

rupees, divided into twenty shares of one thousand ruoees 
each. ' ^ 

2. All the articles of Table A of the Companies Act, 

1977 shall be deemed to be ineporated with these . articles* 
and to apply to the company. * 


25S 


The Companies 


Names, Addresses and .Descriptions 


I. 

A. 

B. 

of 

2. 

C. 

D. 

of 

3 * 

E. 

F, 

of 

4 . 

G. 

H. 

of 

3 - 

I. 

J. 

of 

b. 

K. 

L. 

of 

7 - 

M. 

N. 

of 


of Stthscrihers. 

merchant. 


Dated the 


Witness to 


day of 

the above signatures. 



X. Y.. of 


FORM E. 


As REQUIRED BY PaRT II OF THE ACT. 


(See section 5 *) 


Summary of Share Capital and 
Company, Limited, made ap to Ine. 
19 [beins the dav of the first 

)• 


Shares 0 f the . 


ordinary general 


tti 


19 


Nominal share capital K>. 


P shares of Ks. 

divided ^ 

^shares of Ks. 


Total number of share.s taken up* to the 

IQ which number iiiust agree witn 

the total shown in tiu- list as held l.y existing mem- 
bers. 


1 

J 


Nuniber of shares issiiec 


I subject to payment wliolh’ in cash. 


Xiimbct id shares issued as fully paid up otherwise than 
in cash 


Number of shares issued as partly up to the exteiit 

per share otherwise than m cashi 


.d'y of 
vieetini^ 




each. 


each. 


^ 


•\\ hen there ere 
Ordifiery of •. ^ 


8 hax*« Of different kinds jej araidy 


100), ftatc the number and nomine 
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*There has bt^en callefl up on each of share? 


There has been called up on each- ol shares 


Ks 


Tl'.ere has been called upon each ol share 


Ks. 


Potal amount of calls receixe-l in. luding payments .)n 
appHration and allotment 


* » 


I otal ainoniit dl 3-ny) 
on shares whirl 
otherwise than in 


agreed to 
have been 
cash 


l>e considered 

fuHv 


as 


as paid 
]>aid u]> 




l\s 



> 


avnount ut 
shares whi 

extent ot 


anv' a^^reed to 1'*:^ eousulered as paid on 
hn\ e haen i-se;ed as partlx paid u]> to the 

]:cr ‘ 




Total amount of calls nnpaidi 


* • 


. . K 


Total amount 
commission 
allowed b\ 


i « 


-f b\ 


was 


of 


(il alls'; ol Slims 

in rcspet r of shares or debentures or 
wav of di'^ unt since date of last summary 




I otal am* utit (if an\ ) ]>aid on shares forleiit^^ d 


Rs* 


Total amount of shares and stock for which share-warrants 
are oiitstandine: • • • ■ * ■ 


Total amount of share-warrants issued ai^d stirren*lered 

respectively since date of last summary . . R^* 


Number of shares or amount of stock comprised 
share-warrant 


m 


Rs. 


I'c'tal amount of debt due from the company u'l 

all mortgages and charges which are required 
registered with the registrar iinder this Act 



of 
to be 




•t a t r 


•X' h re varous atuouni- have been calUn] ot there art shares of different kin 
fht*m scpa atelv. 


Tnciucle \vh»*i has hoefi rete vevl on for'eitt<l as vvt‘ll as oti *'xistiiig :^hares. 

tlic numb*, r of '•Viioes ha f tiled. 
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The Companies 


L%st of persons holding shares in the 
Company, LimiCd, on the day of 

and of persons who have held shares herein at any 
the date of the last return, showing their names and 
and an account of the shares so held. 


19 . 
time sinc6 
addresses 


NaJiIES, ad RB'SES 

AKD OCCUPATIO a. 


Account or shares. 


9 

U 


ea 

P. 

0 

C 

fif 

C 


if 

35 

S: 

a 

o 

o 




s 

a 


c 


4) 

£ 

e 


e6 

w 

u 

O 

0 


sc 

ae 




Q. 

9 


ei 

w 

V 


a 


M 

V 


X p 

S 9 
S 't 

■S* 




V 


h "ti 
5* w 


t I 

^ s 




K ^ 

4 .. H 

~ 5 : 


I 

£ 

vs 5 

o '#r 2 Vi 
^ 2i t 




C* Vi ^ V. 

2i nwi s? 

?" .Vi a 5 


>3 


C. 9 ? 


R 

K. 


Vi 

o «o •* 


"S s 5 2 




u i; 
k rt 

^ * 


u 

1 / 

XI 

£ 

9 


35 9 

tc •o 

O 0 

« s 


t 

c< 

k. 


u 

& 


4 c 

O 

O ^ 


b 

a 

9 


P< £ 


o - 

o 

^ c 

ft -n 


£K 

< 

s 



* State the aggregate oomber of shares .Hve numbed- ® 

; Ih. f.mbe, o, 5 h.r« o~ »“* " 

* Stated and the column must be added up ^ 

vrith that stated in the sommars- to have mav be sub-di'""**^ 

1 When the shares are of separately 

•o that the number of each class held or tra^ler^ he given »* ** 

s , d^U ol ,.gi.«tio= of "“Jf" £.«M K 

number of shares transterred on each date 1 he ^r^cu^ _ of w 

the name of the tramferor and not °PP®“‘* ^ _ ._^-ji telv opposite the partitol 

t^feree may bo insorted in the Remarks column immediately oppos* 
ol each 
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Vames and addresses of the persons who are the Directors 

Names ana Limited on the 

of the...** 

dav of 


t • • • • 


* • • • 


Names. 


Addresses. 


Names and addresses of the persons whf) are the managers 
of the • ■ ’ ^-'^dted, on the 

* i ^ O T *,♦•##•*•**••••* •••I ^ i * 

9 ^ ^ ^ ^ ^ V «■ Cw T ^ r 


Names. 


,\ddresses. 


Noth. — Banking companies must add a list of all the plact <•{ business. 

m 

I, , do hereby certify that llie above 

list and summary truly and correctly states the facts as they 
stood on the day ol lo 


(Signature) - 

(jState whether director, manager or secretary) 



The Companies 



; 

f 



\ 






m 


9 





X 

o 




9 

4 


# 

9 

4 


* 



* 

* 


4 

• 

9 

9 

9 

« 




9 

m 

« 

i 

« 

















z 

< 

















c re — o 

£ g S $ -r 







^ \ 



• 

4 

4 

• 

4 


# 

4 

4 









% V 











I 


m 

« 

4 


« 

I 

i 

# 


* 


» 


« 

# 


» 



U 

4 ) 







u 







* 



* 

a**. ^ 



9 

« 

# 

i 

« 

» 

* 



-V 



or 


u 





« 

f 


» 

I 

f 

* 


* 

?, 




w^' 







0 . 

!3 
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The Cotnpanies 

FORM G. 

A 

'See section 130; 

Form of Statement to be Published by Banking and 
Insurance Companies and Deposit, Provident 

OR Benefit Societies. 

The share capital of the company is Rs divided 

. . shares of each. 

into ^ 

The number of shares issued is Calls to the 

. . .Der share have been made, under 

amount of Ks.. . . . • F received 

which the sum of Rs has been recei eu. 

Ihe liabilities of the company on the thirty- 1st day of 
December (or thirtieth of June) were:— 

I*: 

Debts owning to sundr\- persons by the company— 

Under decree, Rs. 

On mortgages or bonds, Rs. 

On notes, bills or hundis, Rs. 

On other contracts, Rs. 

On estimated liabilities, Rs. 

The assets of the company on that day were— 
Government securities (stating themi . Rs^ 

Bills of exchange, hundis and promissory notes, Rs. 

Cash at the Bankers. Rs. 

Other seciiritif.^. Rs. 

hi.*, • o nf ' divided mto the portion of the sWtea*' 

•If the comp»n, b-s -o 

to capitel »n . .hare aus- h. omitted. 

‘[FORM H] 

(See section .’ 77 ) 

M/o, io lie supplied m o - in I 

n,.Uon contnned o, (he Ualance-<hect of a .ompuny J 

Li.abilities, 

1. Summarv of authorised share capital and 
share capital. 

date n® 

2 . Redeemable preference ^ redeemed. 

before which the shares are or are liable to be tea 

rona H maerted Act No. V i of 1999 
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* i. 4 -’ rc n^itvirc of 6hG scciirif-y* 

H. Debentures stating the naiurc 


company has po\ver 


3 

4. Redeemed debentures which the 
to reissue. 

5. Loans (a) secured, stating the' nature of the securit y 
(6) unsecured. 

6. Loans from Banks ; 

(a) Secured, stating nature of security. 

(&) Unsecured. 

7. Profit and Loss Account, showing (unless disclosed 
separate account) : 

Balance as per previous balance-sheet. 
Appropriation thereof. 

Profit since last balance-sheet. 

8. Contingent liabilities. 


in 


9 


Arrears of cumulative preference dividend 



I. Fixed assets, with sufficient 
their general nature, and stating how 

at. 


particulars to disclose 
their values are arrived 


2. 


Preliminary expenses, so far as not written off. 


3. Any expenses incurred in connection with any issue 
of share capital or debentures, so far as not written oft. 

4. If it is shown as a separate item in or is otherwise 
ascertainable from the books of the company , or frem c.nj 
contract for the sale or purchase of any property to te ac- 
quired by the company or from any docim.cr.ts m ilie I e-ses- 
sion of the cciTipany lelating to the stan p oul\ jajah e in 
respect of ai v such contract or the conveyance of any si c n 
property the amount of the gccdwdl and cf anc patents anc 

trade marks as so shown or asceitained. 

I 

Interest paid cn capital, so far as not written oft 
shewing the share capital cn which and the rate at which 
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interest has been paid out of capital during the period to 
which the accounts relate. 


6. Discount allowed on shares issued, so far as not written 
off. 


7. Commission paid or allowed in respect of any shares 
or debentures so far as not written off. 

8. Loans outstanding to enable employees or trustees on 
their behalf to purchase s’nares in the company 

9. Particulars shov.ing : — 

{a) the amount of any loans which during the period 
t vshich the accounts relate have been made either by the 
ompany or by any other person under a guarantee from or 
on a securit}’ provided by the company to any director or 
: ihqer of the company, including any such loans which were 
repaid during the said period ; and 

(6) the amount of an}' loans made in manner aforesaid 
lo an\’ director or officer at any time before the period afore- ^ 
'aid and outstanding at the expiration thereof ; and 


(c) the lotal of the amount paid to the directors as 
lemuneration for their services, inclusive of all fees, percent- 
ages or other emoluments, paid to or receivable by them by 
or from the c- mpany or by or from aiw subsidiary company. 


Notk (i). — T here shall not be required to be shown: — 


(n) in the case of a eompanv the ordinarv business of which in- 
lud' s tl'io It adin.i of mone}.', lo.ias laade by the company in the ordinary 
t ourse of it.'^ business ; or 

V \ loan? made by the company to any employees of the company 
, • :!) ■ loan 'loes not exce^ twenty thousand rupees and is certified by tii? 
dir. ctor.' of the company to have been made in accordance with any practice 
.dopted or about to be adopted by the company with respect to loans to 
its employees. 


Note (2). — •The ferogoing shall not apply in relation to a inanictns 
Jirector of the company, anl in the case of any other director who hoLs 
my salaried employment or offic.e in the co npamy, there sh^ QO- - 
required to be included in the said total amount any sums paid to .bins 

except sums paid by way of director’s fee. 
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(Where a company is a holding company then the balance- 
sheet shall disclose the particulars required by section 132- A).” 

The fonrtii Schedule — omitted. 
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